County of Los Angeles
INTERNAL SERVICES DEPARTMENT

1100 North Eastem Avenue
Los Angeles, California 90063

Telephone: (323) 267-2101
TDMDIEIEEHLL FAX (323) 264-T135

“To enrich lives through effective and caring service”

June 12, 2012

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

AUTHORIZATION TO EXECUTE AN AGREEMENT
WITH CISCO SYSTEMS FOR CISCO SMARTNET®
TECHNICAL EQUIPMENT MAINTENANCE SERVICES
(ALL SUPERVISORIAL DISTRICTS)

(3 VOTES)

SUBJECT

Authorization to procure technical equipment maintenance services known as SMARTnet® from
Cisco Systems on a countywide basis under a Western States Contracting Alliance Agreement for a
period of five (5) years at a 33 percent discount off list price; and to finance the purchase of the
services at an annual interest rate of not to exceed 2.58 percent.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Delegate authority to the Director of the Internal Services Department (ISD), or his designee to
execute an Agreement identified as an “Authorization to Order Under State Contract” (ATO), similar
to Attachment I, with Cisco Systems (Cisco) under the Western States Contracting Alliance’s
(WSCA) Data Communications Equipment and Associated Original Equipment Manufacturer (OEM)
Maintenance and Training Master Agreement; and to manage the Cisco equipment maintenance
centrally at ISD.

This Agreement will provide technical equipment maintenance services for the County’s Cisco
equipment, known collectively as SMARTnet®, in the amount of $20,400,950 to be used over the
next five-years from Fiscal Years (FY) 2012-13 through 2016-17.
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2. Authorize the Director of ISD, or his designee, to execute amendments and to make necessary
changes to the scope of services to accommodate the future addition and/or deletion of equipment
covered under the Agreement through the term, and to increase the Agreement amount up to 20
percent of the sum approved by your Board based on the County’s needs for Cisco equipment
maintenance.

3. Authorize the Chief Executive Officer, or his designee, to finance the purchase of the services in

the amount of $20,400,950 through Key Government at an annual interest rate of not to exceed 2.58
percent, and to execute all related financing documents and amendments.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of the recommended actions is to authorize ISD to procure Cisco equipment and
software services for County departments at a significantly reduced cost directly from Cisco, through
a WSCA Agreement, as amended by the State of California.

Cisco is the OEM for the majority of the networking equipment used by County departments.
SMARTnNet® is the umbrella of maintenance services that enables software upgrades, return
material authorization replacements, and technical support for covered Cisco equipment.

Currently, there are approximately 160 individual SMARTnet® Contracts in effect across the County,
covering more than 10,300 pieces of equipment. Nearly all of these Contracts are effective for 12-
month periods, and are generally managed in a decentralized fashion. County departments pay an
average of 15 percent off Cisco’s Global List Price for these maintenance services.

Cisco has proposed a five-year direct Agreement with the County to provide SMARTnhet®
maintenance services under a single Agreement rather than the approximately 160 separate
Contracts currently in effect. By simplifying the contracting process, leveraging the County’s
combined expenditure on SMARTnet®, and pre-paying for these services for a multi-year term,
Cisco will extend a 33 percent discount from its Global List Price for SMARTnet® services.
Additionally, by pre-payment (which will be financed), the County avoids any periodic price increases
that Cisco may make for SMARTnet for that equipment for the life of the Agreement.

Consolidated program oversight will be managed by ISD and will require 2 positions (included in
ISD’s FY 2012-13 final changes request) to manage the Agreement and centrally coordinate the
program for the County.

Implementation of Strategic Plan Goals

The recommended action supports the County’s Strategic Plan Goal 1, Operational Effectiveness, by
effectively managing County resources.
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FISCAL IMPACT/FINANCING

This action will lead to net savings countywide estimated at approximately $5.5 million over five
years versus individual 12-month Contracts given similar equipment inventories. Beyond the
projected savings, the Cisco offer includes additional services and support, which include a
designated County Technical Services Manager, Network Optimization Services, and other benefits,
which are valued at approximately $3.5 million.

The estimated cost of the five-year Agreement for FYs 2012-13 through 2016-17, which will be
financed, is $21,371,211, including finance charges. The annual financing cost is not to exceed 2.58
percent per year. Total interest payments to the County will be in the amount of $970,261. The
additional discount from Cisco list price as compared to current County pricing exceeds the financing
cost and generates the net $5.5 million in savings across all departmental funding sources over the
term of the Agreement.

Any increase(s) to provide service coverage of new equipment added beyond the initial Agreement
amount will be prepaid, using prices calculated at 33 percent off of the Cisco Global List Price at the
time of those additions through the term of the Agreement. At the County’s option, the additional
amount due may be financed as an additional schedule to the proposed financing Agreement at the
then-current market rates and within the existing term of the financing period.

The annual payments will be funded from the existing IT operating budgets of the various
departments and agencies with the covered equipment. Those departmental budgets already
include funding for the Cisco maintenance of existing equipment at the higher rate.

In order to obtain the significant savings identified above, this Agreement reflects a five-year County
commitment, prepaid to Cisco and financed by the County with Key Government, a Cisco partner in
government financing. The financing arrangement includes interest costs that are payable over four
fiscal years beginning in FY 2013-14.

According to the Auditor-Controller, interest costs incurred in conjunction with maintenance and
other operating expenses are generally not reimbursable for programs funded by the State and
federal government. In this case, the Agreement savings significantly exceed the related interest
costs and are cost effective for all programs, including those which are subvented. The Auditor-
Controller will work with the State Controller during FY 2012-13 to explain the overall cost-
effectiveness of this arrangement. Based on the savings that this Agreement will provide to County
programs funded by State and federal revenues, the Auditor-Controller will seek permission to allow
the County to claim reimbursement for the related interest costs.

The Chief Executive Office will identify County General Funds to pay for interest costs, beginning
with $408,554 due in FY 2013-14. This amount will be included in ISD’s FY 2013-14 budget request.
If the State Controller determines that interest costs are allowable under Federal guidelines, future

fiscal year County General Fund appropriations will not be required.

To manage Cisco equipment maintenance centrally, ISD’s FY 2012-13 Final Changes Budget
request will include 1 Senior Typist-Clerk and 1 Staff Assistant Ill positions and $4.6 million for
services and supplies appropriation for the first year maintenance payments. I1SD will recover an
administration fee of 7 percent from participating departments for the centralized administration of
the Cisco agreement. 1SD will bill each department for their pro-rata share of the Cisco equipment
maintenance contract.
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FACTS AND PROVISIONS/LEGAL REQUIREMENTS

SMARTNet® is the brand name for a set of technical equipment maintenance services provided
directly by Cisco to maintain, repair, and optimize its products. It includes technical support,
advanced hardware replacement, network equipment software upgrades, online technical resources,
inventory management, and other maintenance-related services.

The County has approximately 10,300 Cisco devices under SMARTnet® maintenance Contracts,
ranging from network routers and switches, to Voice over Internet Protocol (VolP) equipment and
handsets, to security-related hardware. The County opened 1,260 technical support cases and
requested 419 equipment replacements during the period of July 1, 2009 through March 16, 2012
under SMARTnet®.

The initial SMARTnet® coverage is typically acquired at time of the initial equipment purchase and is
generally one-year in length. After the first year, SMARTnet® may be extended through competitive
bid award or acquired through Board-approved master agreements, such as the Cisco Networking
Equipment and Technical Service Master Agreement or the Telecommunications Equipment and
Services Master Agreement (TESMA).

Historically, Cisco’s SMARTnet® services have been provided to local governments through its
channel partners (resellers). Based on this practice, there are currently 160 SMARTnet® contracts
supporting the County’s Cisco equipment, which are held by 14 Cisco resellers. These contracts do
not leverage the County’s total Cisco services purchase volume, nor do they realize multi-year
discounts as each contract is paid on a year-by-year basis.

Due to these decentralized SMARTnet® purchases and the large number of existing contracts, it is
difficult to determine the County’s total spend on SMARTnet®. However, the departments with
annual SMARTnet® maintenance renewals greater than $100,000 have procured those services
under TESMA, as reflected below:

« FY 2008-09 - $3,758,838
« FY 2009-10 - $4,617,393
« FY 2010-11 - $4,801,230
 FY 2011-12 - $6,012,963

There are eleven main departments participating in this Agreement: Fire, Health Services, Mental
Health, Natural History Museum, Public Health, Public Social Services, Public Works, Regional
Planning, Registrar-Recorder/County Clerk, Sheriff, and ISD, which provides network support for
other County departments.

This Agreement does not alter the County’s current procurement practices with regard to future
purchases of Cisco equipment and related initial SMARTnet® terms purchased via the competitive
bid process. Instead, following the initial one-year maintenance term, ISD, under its delegated
authority, may add those SMARTnet® services to the direct Agreement with Cisco on a co-terminus
basis. Additions to the Agreement will be pre-paid and receive a 33 percent discount from Cisco
Global List Price in effect at the time. SMARTnet® coverage acquired under this Agreement will not
extend beyond June 30, 2017.
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Not all Cisco equipment is covered by this technical equipment maintenance agreement. The
County has the right to determine coverage and service levels. There are approximately 2,100
eligible devices that are not covered because County departments have elected not to cover them.
There are also many devices that are beyond their designed lifespan but are still in active use.

The Agreement amount does not include any equipment not already in use nor assumes any future
equipment coverage. The amount of SMARTnet® services for the current equipment inventory will
decline over time as equipment reaches the end of maintenance support, as reflected below:

» FY 2012-13 - $4,565,607
 FY 2013-14 - $4,887,924
* FY 2014-15 - $4,541,155
« FY 2015-16 - $3,983,695
« FY 2016-17 - $3,392,929

Replacements and additions are not included in the initial Agreement amount, so changes based on
the departments’ future SMARTnet® needs will increase the Agreement amount during the five-year
period.

In addition to the discount to SMARTnet® services, Cisco is offering value-added services at no
additional cost to enhance the County’s technical equipment maintenance operations. These
include Network Optimization Services for the County’s networks and consolidated County data
center, knowledge transfer, and an assigned Cisco Technical Services Operations Manager to
expedite technical support requests and return materials authorizations.

ISD will provide contract management, contract monitoring, and billing services for all departments to
ensure successful delivery of the Agreement services. This will ensure consistency in those
functions and relieve departments of some of the contract administration responsibilities associated
with SMARTnet®.

CONTRACTING PROCESS

The Western States Contracts Alliance (WSCA) is a purchasing cooperative administered by nine
state agencies in the western region of the United States, including California. These state agencies
aggregate their purchases and solicit bids for commonly used products and services to leverage
their combined purchasing power, and establish Agreements that are accessible to other state and
local government agencies. On behalf of WSCA, the State of Utah conducted a competitive
solicitation to procure SMARTnet® services in August 2006, which resulted in a direct Agreement
with Cisco. On May 23, 2008, the State of California entered into an amendment to the WCSA
Agreement with Cisco. The WSCA Agreement term, with extensions runs through May 31, 2014.
The executed Agreement between the County and Cisco will be extended along with the standard
terms and conditions set forth in any successor WSCA Agreement, or will stand alone and
incorporate the terms and conditions of the current WSCA, as amended by the State of California, if
no successor WSCA Agreement is established.
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As a “piggyback” Agreement and Amendment established by other government entities, the WSCA
and amended agreements possess basic protections in its terms and conditions that are inherent in
most government contracts. Additionally, Cisco has agreed, as noted in the ATO, to comply with the
following County-specific contract provisions:

Jury Service Policy

Safely Surrendered Baby Law

Governing Law, Jurisdiction and Venue

Child Support Compliance Program

County’s Defaulted Property Tax Reduction Program

However, this does not include all of those terms and conditions specific to the Board’s social
programs that are included in County Contracts. Attachment Il represents a comparison and
explanation of those County terms and conditions that are addressed, or partially addressed in the
base WSCA Agreement and/or State of California Amendment, as well as those County terms and
conditions that will be excluded in the Cisco Agreement with the County.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The proposed five-year, direct Agreement with Cisco for SMARTnet® maintenance services will
consolidate the administration of these services under a single Agreement, simplify the contracting
process for these services, and leverage the County’s combined purchase power to achieve a 33
percent discount from its Global List Price for SMARTnet® services. Additionally, it enables the
County to lock in pricing for these services for equipment under contract and avoids any Cisco
SMARTnNet® price increases for this equipment for the duration of the Agreement.

CONCLUSION

Approval of the recommended Agreement with Cisco will streamline the contracting process and will
provide the County with the lowest possible prices for SMARTnet® services.
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Respectfully submitted,

T Timdal A ///‘M < M%‘

Director
RICHARD SANCHEZ
Chief Information Officer
TT:RS:JS:ES
Attachments(2)

c. Chief Executive Officer
Executive Officer, Board of Supervisors
County Counsel
Deputy CEO
Affected Department(s)
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Authorization to Order Under State Contract

This Authorization to Order Under State Cantract, effective on July 1, 2012, are by and between the
internal Services Department, County of Los Angeles (“County”), an agency of the County of Los Angles
with offices at 1100 North Eastern Avenue, Los Angeles, California 90063, and Cisco Systems, Inc.
(“Cisco”) having its principal place of business at 170 West Tasman Drive, San Jose, California 95134
These Supplemental Purchase Order Terms (including any Exhibits hereto), along with the State of Utah
— State Cocperative Contract, Contract Number: AR-233, the California Participating Addendum
Agreement Number 7-08-70-13 Under Western States Contracting Alliance {WSCA) Cisco Networking
Communications & Maintenance Master Agreement for the “Agreement”.

The County and Cisco are entering into this Agreement solely for Cisco’s provision of SMARTnet services
to the County for Cisco Networking Equipment that the County elected during the term. The term of
the Contract and the SMARTnet support service is for five (5) years, through fune 30, 2017. The
agreement consists of the following documents, which, in case of conflict, shall have priority in the order
listed, and are hereby incorporated as if fully set forth:

» These Supplemental Purchase orders terms including 1) Cisco direct SMARTnet offer to the
County of Los Angeles {Exhibit 1} and supplemental contractual terms requested by the County
of Los Angeles (Exhibit 2}

s California Participating Addendum Agreement Number 7-08-70-13 Under Western States
Contracting Alliance (WSCA) Cisco Networking Communications & Maintenance Master
Agreement ( http://www.documents.dgs.ca.gov/pd/wsca/datacomm?2/PA-Cisco.pdf)

» State of Utah - State Cooperative Contract, Contract Number: AR-233
(http://www.cisco.com/web/strategy/government/wsca/states/utah/docs/signed cisco_wsca

contract.pdf}

Cisco wiil be paying the contract usage fee of 1.00% to the State of California and 0.50% to the State of
Utah,

AGREED AND ACCEPTED:

County of Los Angeles Cisco Systems, Inc.
Signature: Signature:

Name {Printed}; Name (Printed):
Titie: Title:

Date: Date:
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Exhibit 1 — Cisco’s Direct SMARTnet Offer to the County of Los Angeles

1.1 Problem Isolation and Resolution Support
Cisco SMARTnet Service provides the County with access to Cisco Technical Assistance Center (TAC)

Support Engineers, Cisco.com online technical resources, and operating system support and updates
and upgrades.

1141 TAC Engineer Support

Cisco's TAC is availabie 24 hours a day, 365 days a year around the world, with support available in local
languages. You can interact with Cisco TAC engineers in a way that is most convenient and useful for
you, including email, telephone, web-based collaboration, or a face-to-face discussion using Cisco
WebExe collaboration.

1.1.11 Operating Systemn Support Updates

SMARTRet Service entitles the County to online access to Cisco's tatest operating system software
updates and upgrades.

Unless the County is notified otherwise by Cisco or unless tangible property is requested by the County, it

is not Cisco's current practice to provide tangible property in the transfer of scoftware and/er sofiware
updates, patches or new version releases.

1.1.2 Service Restoration Support

Depending on the option selected by the County, Cisco SMARTnet Service provides a variety of Advance
Hardware Replacement options including:

s+ Advance Hardware Replacement Next Business Day

+ Advance Hardware Replacement Bx5x4

e Advanced Hardware Replacement 24x7x4

« Advanced Replacement 24x7x2

s Cisco Smart Foundation: The Cisco Smart Foundation service (formerly known as Cisco SMB
Support Assistant) is an entry-level technical support service designed specifically fer small and
medium-sized businesses with data-only networks, SMB-class products, and fewer than 250
network users and 50 or fewer network devices. Note that this offering is typically offered to

Smalt and Medium sized businesses only. However, in 2008, Cisco agreed to offer this service
lfevel to the County in order to reduce cost for eligible product lines.

Please refer to Attachment D for a full description of Cisco SMARTnet services.

1.2 Cisco Advanced Services

1.2.1 Network Optimization Services (NOS)

The Optimization Services outlined below are value added services that are provided by Cisco and
offered at no cost to the County. The specific technologies supported include:
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¢« Five (5) years of NOS for Routers and Switches
= Two (2) years of NOS for Datacenter

¢ Unified Computing System (UCS)

o Nexus (Data Center Switching)

Please refer to Attachment C for a specific list of NOS deliverables. Please note that each of these
service deliverables is for a twelve (12} month period. Cisco is willing to work with the County to
repurpose the deliverables described for another Advanced Service deliverable upon agreement of both
parties in writing. Any repurposed deliverables will be at equal or lesser value of the ogriginal deliverable.

Please note that this is not intended to offer and sell professional services to the County. The services
outlined above are being offered by Cisco to ensure adequate resources are in place 1o manage a direct
contract with the County.

1.2.2 Technical Services Operations Manager

Cisco will provide the County with access to a Technical Services Operations Manager (TSOM). The
TSOM is a Cisco operations expert who will work with the County to escalate technical service requests
and return material authorizations. Below is a list of specific deliverables that the TSOM will provide to
the County:

A customer kick-off meeting to introduce team members and review roles and responsibilities
Provide a weekly status log of critical items

A monthly report outlining key activities

Semi-annual business review

Training and support recommendations

Collation of systemic issues and communication to customer and Cisco account team
Escalation assistance is during local business hours {8:00 AM — 5:00 PM)

To provide greater insight into the management of the contract, the Cisco TSOM and LA County will meet
quanterly to review relevant reports, metrics and contract matters.

This service is being provided at no charge to the County for the full five (5) year Term.
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2 Pricing

2.1 Coverage Term of Master Contract

The term of the SMARTNet services will be from July 1, 2012* (*Effective Date") and shall continue until
June 30, 2017 (*Services Term"). The services will provide five (5) years of coverage* for the specific
devices that the County elects to cover. Attachment A provides a cost breakdown by agency for the
devices that will be covered under this agreement, Attachment B provides a detailed list of equipment by
agency for items that were elected to have coverage.

Any equipment not included on Attachment B is not covered during the Services Term. The total cost for
SMARTnet Service coverage during the Services Term is as follows:

Net Priceto '

Item List Price Discount County *

Five (5) years of SMARTnet coverage for the
specific devices as determined by the
County on Attachment B
$30,449,177.78 33.00% * $20,400,949.11
(The List Price and Net Price does not take
into account the addition/subtraction of
hardware over the five year Term).

* The pricing provided is prorated for each device to reflect a contract start date that begins at the
termination of an existing SMARTnet contract or July 1, 2012, whichever is later. All devices will have a
contract end date of June 30, 2017 or the Cisco announced End of Support date, whichever is earlier.
Any true-ups will be processed in the same manner to account for the start and end dates.

** Cisco is providing a maximum discount of 33% to the County for this direct offer. The County may at
their own discretion utilize a portion of this discount ta pay for finance charges and any related expenses.
if a portion of the discount is used for such purpose, Cisco will reduce the discount accordingly to cover
these expenses and the remaining discount will be applied directly as a discount to the SMARTnet
purchase.

The list price figure above represents inventory to be covered as of January 26, 2012

2.2 Coverage Term of Specific Devices

The contract start date is defined by each device and varies based on existing SMARTnet contracts that
are in place today. The pricing provided above is prorated to reflect a contract start date by device of
either 1} the end date of the existing SMARTnet contract, or 2} July 1, 2012, Al devices captured under
this SMARTnet contract will have a contract end date of 1) June 30, 2017 or 2) the End of Service date
that is announced by Cisco, whichever is earlier. Any products that are added to the contract via the true-
up process during the Services Term will have a contract end date of June 30, 2017, or the End of
Service Date that is announced by Cisco, whichever is eariier. Attachment B provides the contract start
date and end date for each device that will be covered under the contract.

Any hardware that is on an existing SMARTnet contract today will remain in place for the life of its original
contract term and is not covered during the Services Term. The County may elect to add such hardware
at end of its contract term to the master SMARTnet contract during a true-up cycle.
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2.3 Contract Structure

To maintain better integrity of inventory by each agency, Cisco will create a contract structure to provide
unique service level contracts by agency. In addition, Cisco will implement a standardized naming
convention to help manage the changes to inventory and have an established taxonomy of contract data
elements.

2.4 Finance Payment Option

The County will make payment in full to Cisco at time of purchase.

241 Finance Option

The County can arrange for flexible payment terms by entering into a payment plan agreernent with a
lease or finance institution approved to do business with the County. Under a payment plan agreement,
the lender or finance institution will make payment in full to Cisco at the time of purchase and the County
will then make periodic payment to the lending institution {i.e. monthly, quarterly, sermi-annually, or
annually). Any financing terms shall be solely between the County and the finance institution.

2.5 True-Up Process

To account for the additions and deietions of devices within the County's network that will have
SMARTet coverage during the Services Term, Cisce will perform an annual true-up audit to account for
inveniory adjustrments. If there is a net positive adjustment, the County may elect to add a separate lease
schedule to the master payment plan agreement {if any) or it may elect to pay cash to Cisce for the added
services. If there is a net negative adjustment, Cisco will issue a credit meme to the County for the
overage amount and the County may apply the credit memo for payment against a future invoice from
Cisco as described below in sections 2.5.1 and 2.5.2,

Please note that Cisco is providing a maximum discount of 33% to the County for this direct offer. The
County may at their own discretion utilize a portion of this discount fo pay for finance charges and any
refated expenses. If a portion of the discount is used for such purpose, Cisco will reduce the discount
accordingly to cover these expenses and the remaining discount will be applied directly as a discount to
the SMARTnet purchase.

All SMARTnet cost for true-ups will be based on the then-current list price. The term of the SMARTnet
Service for the newly added devices will be for the time period frorm when the items are added to the
SMARTnet contract untit the earlier of June 30, 2017 or the End of Service date that is announced by
Cisco.

If financing is elected for any true-up, the finance charges will be paid by the County and will be based on
the then-current market rates at the time of the true-up.

2.5.1 Service Removals and Additions — Annual True-Up

During the Services Term, Cisco and the County acknowledge that the County may desire to add new
products to its network and remove products included on Attachment B from its network. During the
Services Term, on an annual basis, {*Annual Reconciliation™), Cisco and the County will reconcile the list
of products in the County's network and either an invoice or a ¢redit will be issued as described below
(“Annual True-Up”). During the Annual Reconciliation, the County will identify in writing to Cisco's
Services Account Manager any products removed from the County’s network, and any products added to
the County's netwark for which Custorner intends to purchase entitiement to Cisco services. The County
and Cisco will review and approve the identified products. The County understands and agrees that the
County will no longer be entitled to receive Cisco services for products identified as decommissioned and




Attachment |

remaved, and that the County will not have any claim against Cisco related to Cisco services for such
removed products.

At the conclusion of each Annual Reconciliation, for purchases of products by the County, which products
are added to Attachment B, the Ceunty will be issued an invaice by Cisco for a pro-rated amaunt for
Cisco services an such new products, which will be coterminous with the Term of the applicable
equipment fist.

At the conclusion of each Annual Recenciliation, for decommissioned products removed from the
equipment list during the Term for which Cisco has received pre-paid SMARTnet services fees from the
County, Cisco agrees to extend a credit to the County in an amount aqual to a pro-rata portion of the
unused SMARTnet services fees paid by the County to Cisco for such services in accordance with the
terms of this section.

The provisicn of any such credits is conditioned upon the County providing written notification to Cisco of
any de-commissioned equipment within thirty (30) days of the date of decommissien. If the County does
not notify Cisco within such thirty {30) day period, then the County will not be entitled to receive and Cisco
will not be obligated to extend any credit on such decommissioned equipment. Both the County and
Cisco will mutually agree on the final list of equipment that will be part of the annual true-up.

Cisca's standard poiicy states that services are not terminable by the County for convenience. However,
if the County finances the fee for the SMARTRet Services, the County may terminate for non-
appropriation of funds for outlying years if the County and the financing company so agree, Under
Cisco's standard policy, decommissions are allowed.

Credits can be applied to the purchase of new Cisco hardware or services, are non-transferable and must
be used within a twelve (12) month period from the date of issuance or the credit will be forfeited. If a
credit memo has been issued to the County and Cisco services are not required for the specific agency
that holds the credit memo, the County may use the value of the credit memo to place direct hardware
arders tc Cisco under the WSCA contract. The terms and conditions of any hardware purchases will be
in accordance with the WSCA Master Contract and California Participating Addendum.

252 Service Removals and Additions — Off-Cycle

If an off cycle true-up (i.e. other than the annual true-up) is required, Cisco and the County will mutually
agree to the timing of the required off-cycle true-up. Any off-cycle true-up will faliow the guidelines set
forth in section 2.5.1 above.

2.5.3 Short-Term SMARTnet Coverage

For products that are on a current SMARTnet contract and the term of the SMARTnet contract expires
pricr to the Annual Reconciltation, Cisco recommends that the County work with the original Cisco partner
from which the equipment was purchased and procure the necessary SMARTnet coverage for a one (1)
year contract term. Af the Annual Reconcitiation, this equipment will be added to the master contract, if
the County deems necessary. The same process will be utilized for new progduct purchases and is
defined in section 2.8.

The final SMARTnet pricing for short-term coverage is between the Cisco reseller and the County. The
discounts referenced for a direct order to Cisco do not apply for orders to a Cisco partner,

254 Payment for True-Ups

If at the completion of a true-up process a balance is due from the County to Cisco, the County will, within
ten business days after completion of the true-up process, notify Cisco of its election to pay cash or
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finance.

The County will issue a purchase order to Cisco and Cisco will forward the County an invoice for payment
in full net 30 days from when the invoice is issued to the County. If the County elects to execute a new
payment plan with its financing company, the County will forward the final true-up quote and an updated
data sheet to the financing company and will work with the lender to execute a new schedule to the
payment plan that is co-terminus to the original payment plan within thirty days after completion of the
true-up process.

2.5.5 True-Up Process

Cisco and the County wili meet on a quarterly basis to review new equipment purchases that may be
added to the SMARTnet master contract at a later date, decemmissicned hardware items, RMAs that
were processed, and any contractual issues that need to be discussed. The annual true-up will operate
as follows:

Annual True up process starts on March 1% of each year.

e On March 1%, Cisco will provide an uncovered equipment report and/or deita report on equipment
not currently covered on the master contract.

s The County will distribute the uncovered equipment report to each department to validate what
they want covered on the SMARTnet master contract and the level of service for each covered
device.

s Each deparment will review the uncovered equipment report and schedule a meeting with the
Cisco Service Sales Manager to validate the data and identify what should be placed under the
master contract and what should be retired or removed from the master contract.

s  Cisco will then run a validated quote to determine what the costs will be to that department
(credits will also be considered if there is more equipment being retired than added to the master
contract).

¢ Once approved by the department, that department will notify the County that they accept the
change order.

Cisco will perform this same task for each department that has adopted the master contract.

¢« (On aquarterly basis, Cisco will compite all quotes that the County has received acceptance for by

each department and Cisce will submit a final guete to the County for review and acceptance.

2.6 Lapse in Coverage

If SMARTnet coverage has lapsed on Cisco hardware and the County elects to cover that hardware with
SMARTnet at a later date, Cisco reserves the right {o inspect and verify that the hardware can be added
to the SMARTnet confract. Cost associated with certifying the equipment and re-licensing the software
will be the scle responsibility of the County.

Inspection fees are dependent on the list price of the component (chassis, card, module, port adapter,
and GBIC) to be inspected and Cisco will determine the final inspection costs once the item(s) requiring
inspection are known. For example purposes cnly, the net cost fees (discount of 33% does not apply} and
inspection part number as of January 2012 are as follows:

Ingpection Part Number Inspection Price {(US)
OSS-INSPECT-CAT.A $518 / unit
OS55-INSPECT-CAT.B $624 / unit
OS8-INSPECT-CAT.C $864 / unit
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2.7 Return Materials Authorization {(RMA)

The management of RMAs, including serial number management for changes to the contract, will be the
responsibility of the Cisco TSOM. A summary of RMAs will be previded to the Ceunty on a monthly basis.

Additional Q&A about RMAs can be found at:
http:/iwww.cisco.comiweb/ordering/cs_info/or3/032/Return_a_Product’WebReturns/rma_fag.ntmi#7

2.8 New Hardware Purchases

As the County continues fe build out its infrastructure or refresh existing equipment, Cisco recommends
that new Cisco hardware be purchased with one (1) year of SMARTRet. The County may continue {0
work with the authorized Cisco resellers to purchase SMARTnet for new hardware purchases. |t is the
County's decision to determine what service offering and service level (if any) are procured for new
hardwara.

As stated in section 2.5.1 above, Cisco will accept direct purchase orders for hardware under specific
circumstances.
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Attachment A — SMARTnet Services Cost by Agency

Table 1 - SMARTnet Services Five Year List Price and Net Price by Agency

Department Pro F::::ﬁg List Discount Pro iiitgg Net
Animal Care & Control (c¢/o I1SD) 3 31,846.81 33.00% $ 21,337.36
Assessor (¢fo ISD) $ 38,593.06 33.00% 3 25,857.35
Children & Family Services {c/o 1SD) $ 1,158.828.70 33.00% 5 776,415.23
CJIS (cio 1ISD) $ 607,772.52 33.00% 3 407.207.5%
Community & Senior Services (c/o 1SD) $ 1,749.16 33.00% $ 1,171.93
Fire Department % 188,328.86 33.00% 3 126,180.34
Hall of Administration (c/o 1SD) § 65220741 33.00% $  437.038.27
Health Services § 5574.865.52 33.00% $ 3,735159.90
Human Resources {c/o I1ISD) 3 1,825.00 33.00% $ 1,288.75
ISD Data Center $ 5,082,971.08 33.00% $ 3412,290.63
ISD LAN 3 3611.94 33.00% $ 2,420.00
IS0 Shared Computing Infrastructure 3 236,305.14 33.00% $ 1568,324.44
ISE VolP $ 2073,561.57 33.00% $ 1,389,288.25
ISD WAN $ 2,289600.01 33.00% $ 1.,534.032.01
ISD Wi-Fi $  267618.03 33.00% $ 179,304.08
Mentai Health §  388,240.00 33.00% $  280,790.80
Natural History Museum 3 138,459.95 33.00% $ 92 768.17
Qffice of Emergency Mgmt (c/o I1SD) 3 270.00 33.00% 5 180.80
Public Health $  412976.30 33.00% §  276,694.12
Public Library (c/o 1SD) 3 174,219.66 33.00% $ 116,727.17
Public Social Services $ 1,955564.18 33.00% $ 1,310,228.00
Public Works $ 84096569 33.00% §  563,447.01
Regicnal Planning 3 1,.372.32 33.00% b 919.45
Registrar-Recorder/CC 3 343,6687.76 33.00% 3 23025740
Sheriffs Department $ 7.826217.80 33.00% 3 5,310,5866.00
World Trade Center {c/o ISD) 3 48,349.20 33.00% 3 31,083.87
Total | § 30.448,177.78 $ 20,400,949.11

FPlease note that “'c/o I1SD' represents deparimental inventories managed by ISD. Per 1SD, these costs

will be covered by I1SD’s LAN Support rates.”
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Table 4 — Optional Network Qptimization Services

If the Caunty elects to purchase Network Optimization Services for UCS and Data Center Switching for
years 3,4, and 5, the following schedule shaws the price to the County for each year.

. - . List Price ! Discouni 1o | fat Price
Service Descriptian Oprion Years * '

Yaar Counry af LA Yaar
Hetving Celirizavon Seraces - Lafied Compuning Eyusiar o dang s | 51072 253 (0% 3T TER SEET HEL T
Hatwate Optirization S2races - Hexus idaiz Gentar Swiching and % B 482 150 08 I AR T 300 60 0

ba)il=

* This annual net price assumes the same list of deliverables as defined in Attachment C and the same
amount of equipment within the County network.

-1
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Attachment B — Detailed SMARTnet Quote by Agency

Please refer to this Attachment B for a detailed breakdown of Cisco’s quote by agency
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Attachment C — Network Optimization Services (NOS) Deliverables

Below is a list of NOS deliverables and the specific annual allowance that is provided under the contract.

. Wide Area Network (WAN)

Deliverable Annual Description of Service
Allowance

Software Management Strategy Review 1 Work with the County to reduce active
number of 108 versions in the
Enterprise.

Design Review (Routing) 1 Design reviews may include MPLS
Multicast review to QOS and DCN
network build out.

Il. Network Support

Deliverable Annual Description of Service
Allowance
| Configuration Best Practices Report 1 CNC Configuration Best practice

(Requires Cisco Network Callector - CNC) reports allows the County to see

* exact configuration changes needed
to comply with Cisco best practices.

* Note that CNC is in piace with I1SD. If This is a direct device by device

CNC is needed by other agencies, review.

another CNC will need to be installed.

Ongoing Software Support 1 Software review to warn the County
about software defects as well as
mitigation.

Proactive Software Recommendation 1 Full software scrubs of code. All

Report known bugs reviewed and
documented. This allows the County
to be able to fuilly understand 1OS
operation prior to putting into
praduction.

Scftware Infrastructure Analysis Report 1 This provides the number of IOS

(Requires CNC)

versions in use in the enterprise and
the devices running the code. This
gives a device by device listing of all
versions running in the network.

Software Security Alert

Ciscae Network Consulting Engineer
{NCE) does a complete review and
impact assessment of the impacted
devices. The NCE will then notify the
County on release of the PSIRT what
changes and/or modifications are
available.

Hardware EoX Report (Requires CNC)

An exact list of what devices that will
reach iast day of supportand a 3
year window into what is coming.
This allows exact planning for
replacement of equipment. The list is
an exact device by device named list
of the parts and chassis that will
need to be replaced.

- 13-
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Engineering Recommendation Report

3 over the 5 year
term of the
contract

Examples include: Maodification of
LANAAN QOS STP best practices,
L3 routing best practices. However,
this can cover a very wide array of
support. The County and Cisco will
mutually agree on the topics.

Mardware Field Notice Repert {(Requires
CNC)" see notice above

The Field Notice Report shows
exactly which devices are affected by
any of the Cisco field notices. This is
a good report to validate that there
are no potential issues out in the
County network.

Ongoing Hardware Support

Escalatien support for TAC cases
where the NOS NCE can assist in
the correction of an issue.

Technology ar Protoco!l Audit {Requires
CNC)

A review of L3 routing protocols that
will validate the County’s overall
network design. This is meant as a
proactive review looking for issues
with fail over and or stability.

Ongoeing Design Support

Design support for any technology
area covered by the contract. This is
a deliverable that is agreed to
between the County and Cisco.

Ongoing Escalation Engineering Support

Escalation of issues beyond TAC
suppert. This will help speed
resojuticn of issues within Ciscao's
Business units and the County.

Ongoeing Flexible Support

Escalation and/or change support
that can either be on site or remote.
Cisco and the County will work
together to make sure that the
change/escalation is handled in a
timely fashion.

Onsite Network Consulting Support

Planned change windows where an
NCE is needed on site. In addition
Cisco will open a proactive TAC case
so that TAC is also standing by to
support.

Onsite Network Optimization Support

On site design review and white
board sessicens. These sessions give
direct interaction between the Cisco
and the County engineering support
staff

Scheduled Change Support

Suppert of any scheduled network
Change. This can be either on site
or remote support.

. Network Learning

Deliverahle

Annual
Allowance

Description of Service

Remote Knowledge Transfer Session —

1

Knowledge Transfer sessions and a
change to deep dive discussions
about a particular feature or function

S id-
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of the County network. These are
not generic ‘training’ sessions, but
direct review of the existing County
configurations.

Technical Knowledge Library {TKL) 1 Remote repository of all Cisco
documentation. All County members
will have access to this library. TKL
also includes test tools for Cisco
certifications as well as router

simulations.
V. Unified Computing Systems (UCS) Optimization
Deliverable Annual Description of Service
Allowance
Configuration and Performance Audit 1 UCS Best Practices Audit - Cisco

Advanced Services will perform an
audit of the UCS platform. This audit
wili compare the County environrment
to Cisco best practices in
configuration and architecture. The
audit will place issues intc a red,
yellow and green status allowing for
the prioritization of fixes.

UCS Best Practices Audit 1 Cisco UCS engineer will perform an
audit of the configuration of the UCS
servers. Cisco will provide guidance
around issues in a red, yellow and
green fashion for remediation of the
configuration of UCS.

UCS Health Check 1 The UCS healthcheck will
encompass an architectural review
and recommendations. The report
will highlight technical anomalies
including interface errors, missing
power supplies or downed interfaces
that can iead to subsfandard

performance.
On-Site Consultant Support 1 within the first 2 | The Cisco UCS engineer will support
years of the the County team in reviewing
contract customer created designs. The

engineer would make
recommendations based on the
County’s requirements. The
engineer could also provide
engineering assistance on new
features the County is considering
on the UCS piatform.

Remote Knowledge Transfer Sessions 1 within the first 2 | The Cisco engineer will provide
years of the informal training to the County team
contract on a Cisco UCS server topic.

Patential informal training sessions
include: Cisco server

-
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troubleshooting, scaling the UCS
solution or new feature roadmaps for
the platform.
Ongoing Design Support 1 within the first 2 | This deliverable is worked outas to
years of the the exact subject area between the
contract County staff and Cisco.

Duration of Services - WAN
Services will be provided for a total duration of 60 months

Requested Start Date: July 1, 2012
Requested End Date: June 30, 2017

Duration of Services — UCS and Nexus
Services will be provided for a total duration of 24 months

Requested Start Date: July 1, 2012
Requested End Date: June 30, 2014

- {6~
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Attachment D — SMARTnet Services Description

Below contains aspects of Cisco’s standard service policy and note that not all items may apply to LA
County. The specific Cisco SMARTnet Service Descriptions are located as referenced in Table 4 below.

Cisco SMARTRet Service provides technical support in the operate phase of the Cisco Services Lifecycle.
Premium service options can be added that target operational efficiency. Cisco SMARTnet Service
includes:

m  Around-the<clock global access to the Cisco TAC
s Access to Cisco.com knowledge base and tools

s Next-business-day advance hardware replacement {premium options available for business-
critical devices, such as 2-hour replacement and onsite parts replacement and installation)

Ongoing operating system software updates and upgrades

Cisco Internet Operating System (10S) Software support to extend the life of Cisco devices with
improved security, increased performance, bandwidth management, new protocol support, and
greater interoperability

m Proactive diagnostics and real-time alerts with Smart Call Home to help you guickly identify and
resolve issues.

Cisco SMARTnet Service Connects You Directly to the Network Experts at Cisco

Cisco SMARTnet Service connects you directly to the Cisco TAC, staffed by Cisco professionals certified
in a broad range of Cisco foundational and advanced technologies. The Cisco TAC employs a system
that helps your service request automatically route to the appropriate technology team and automatically
escalate to the next level of support if it is not resolved within a specified timeframe. To confirm the right
remediation action, Cisco TAC engineers can test solutions in a laboratory environment that simulates
your network.

The Cisco TAC is available around the clock and around the giobe, with support available in locai
languages.

Online Troubleshooting Tools Accelerate Problem Resolution

As part of the Cisco SMARTnet Service, your staff has access to troubleshooting and support resources
on the support site on Cisco.com.

Parts Replacement

A variety of hardware replacement options are availabie, including premium options such as 2-hour
replacement and onsite parts replacement and installation. At the time of a true-up, the County can select
the coverage you need on a device-by-device basis, so you get the flexible coverage you need.

All options include anytime, global access to the Cisco TAC and Cisco.com resources.

The Cisco SMARTnet Service options are shown in the Table 1.

-f7-












Afttachment |

Exhibit 2 — Suppiemental Contract Terms

Jury Service Program:

This Contract is subject to the provisions of the County’s ordinance entitled Contractor
Employee Jury Service (“Jury Service Program”) as codified in Sections 2.203.010 through
2.203.090 of the Los Angeles County Code, a copy of which is attached as Exhibit H and
incorporated by reference into and made a part of this Contract.

Written Employee Jury Service Policy.

1.

Unless the Confractor has demonstrated to the County's satisfaction either that the
Contractor is not a “Contractor” as defined under the Jury Service Program {Section
2.203.020 of the County Code) or that the Contractor qualifies for an exception to the Jury
Service Program (Section 2.203.070 of the County Code), the Contractor shali have and
adhere to a written pelicy that provides that its Employees shall receive from the
Contractoer, on an annual basis, no less than five days of regular pay for actual jury service.
The policy may provide that Employees deposit any fees received for such jury service with
the Contractor or that the Contractor deduct from the Employee’s regular pay the fees
received for jury service.

For purposes of this sub-paragraph, “Contractor” means a person, partnership, corporation
or other entity which has a contract with the County cr a subcontract with a County
Contractor and has received or will receive an aggregate sum of $50,000 or more in any 12-
month period under one or more County contracts or subcontracts. “Employee” means any
California resident who is a full-time employee of the Contractor. “Full-time” means 40
hours or more worked per week, or a lesser number of hours if: 1) the lesser number is a
recognized industry standard as determined by the County, or 2} Contractor has a long-
standing practice that defines the lesser number of hours as full-time. Fuli-time employees
providing short-term, temporary services of 90 days or less within a 12-month pericd are
not considered full-time for purposes of the Jury Service Program, If the Contractor uses
any Subcontractor to perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of this sub-paragraph. The provisions
of this sub-paragraph shall be inserted into any such subcontract agreement and a copy of
the lury Service Program shall be attached to the agreement.

If the Contractor is not required to comply with the Jury Service Program when the
Contract commences, the Centractor shall have a continuing obligation to review the
applicability of its “exception status” from the lury Service Program, and the Contractor
shall immediately notify the County if the Contractor at any time either comes within the
Jury Service Program’s definition of “Contractor” or if the Contractor no longer qualifies for
an exception to the fury Service Program. In either event, the Contractor shall immediately
implement a written policy consistent with the Jury Service Program. The County may also
require, at any time during the Contract and at its scle discretion, that the Contractor
demonstrate, to the County’s satisfaction that the Contractor either continues to remain
outside of the Jury Service Program’s definition of “Contractor” and/or that the Contractor
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continues to qualify for an exception to the Program.

4, Contractor's violation of this sub-paragraph of the Contract may constitute a material
breach of the Contract. In the event of such material breach, County may, in its sole
discretion, terminate the Contract and/or bar the Contractor from the award of future
County contracts for a period of time consistent with the seriousness of the breach.

County’'s Commitment to the Safely Surrendered Baby Law

The Contractor acknowledges that the County places a high priority on the implementation of the Safely
Surrendered Baby Law. The Contractor understands that it is the County’s policy to encourage all County
Contractors to voluntarily post the County’s “Safely Surrendered Baby Law” poster in a prominent position
at the Contractor’s place of business. The Contractor will also encourage its Subcontractors, if any, to post
this poster in a prominent position in the Subcontractor’s place of business. The County’s Department of
Children and Family Services will supply the Contractor with the poster to be used. Information on how to
receive the poster can be found on the Internet a

The Contractor acknowledges that the County has established a goal of ensuring that aif individuals
who benefit financially from the County through Contract are in compliance with their court-
ordered child, family and spousal support obligations in order to mitigate the economic burden
otherwise imposed upon the County and its taxpayers.

As required by the County's Child Support Compliance Program (County Code Chapter 2.200) and
without limiting the Contractor's duty under this Contract to compiy with ail applicable provisions
of law, the Contractor warrants that it is now in compliance and shall during the term of this
Contract maintain in compliance with employment and wage reporting requirements as required
by the Federal Social Security Act (42 USC Section 653a} and California Unemployment Insurance
Code Section 10883.5, and shall implement all lawfully served Wage and Earnings Withholding
Orders or Child Support Services Department Notices of Wage and Earnings Assignment for Chiid,
Family or Spousal Support, pursuant to Code of Civil Procedure Section 706.031 and Family Code
Section 5246(b).

Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordance with, the laws of the State of
California. The Contractor agrees and consents to the exclusive jurisdiction of the courts of the
State of California for all purposes regarding this Contract and further agrees and consents that
venue of any action brought hereunder shal!l be exclusively in the County of Los Angeles.

Child Support Compliance Program

The Contractor acknowledges that the County has established a geal of ensuring that all individuals who
benefit financially from the County through Contract are in compliance with their court-ordered
child, family and spousal support obligations in order to mitigate the economic burden otherwise
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imposed upon the County and its taxpayers.

As required by the County’s Child Support Campliance Program (County Code Chapter 2.200) and without
limiting the Contractor’s duty under this Contract to comply with ail applicable provisions of faw,
the Contractor warrants that it is now in compliance and shall during the term of this Contract
maintain in compliance with employment and wage reporting requirements as required by the
Federal Social Security Act (42 USC Section 653a) and California Unemployment insurance Code
Section 1088.5, and shall implement all lawfully served Wage and Earnings Withholding Orders or
Child Support Services Department Notices of Wage and Earnings Assignment for Child, Family or
Spousal Support, pursuant to Code of Civil Procedure Section 706.031 and Family Code Section
5246(b).

Warranty of Compliance with County’s Defaulted Property Tax Reduction Program

Contractor acknowledges that County has established a goal of ensuring that all individuals and
businesses that benefit financially from County through contract are current in paying their property tax
obligations (secured and unsecured roll) in order to mitigate the economic burden otherwise imposed
upon County and its taxpayers.

Unless Contractor qualifies for an exemption or exclusion, Contractor warrants and certifies that to the
best of its knowledge it is now in compliance, and during the term of this contract will maintain
compliance, with Los Angeles County Code Chapter 2.206.

.23-







WSCA Cailfernio Participating Addendum

Notwithstanding WSCA Master Agreement, Attachment B, §§ 9.4 and 17.2, the Sﬂﬂ of
California will not indemnify CISCO cr its fulfilment partners.

incorporation of WSCA Master Agreement

The WSCA Master Agreement, as now or hereafter amended made by the dginal
parties thereto during the term of this Participating Addendum, is incorporated aif set
forth at length. All rights and obligations between the Parties are governed by theterms
of the WSCA Master Agreement, as amended by this Participating Addadum.
(“Agreement") Cap'talized terms in this Participating Addendum shall be definedas set
forih in the WSCA Master Agreement, Attachment B.

To the exiant of a conflict in terms between the WSCA Master Agreement ad this
Participating Addendum, the following descending order of precedence shall apply

1. Participating Addendum — Appendix A:
a. Statement of Work (SOW)
b. Stafe of California:
i. Genaral Provisions for iT (GSPD 401-IT dated Aprii 12, 20)
ii. IT Purchase Special Provisions 01/21/03
fii. Maintenance Special Provisions 01/21/03
iv. Software Special Provisions 01/21/03
v. Personal Services Special Provisions 02/06/07
2. Participating Addendum (remainder of this document)
3. WSCA- Master Agreement , Attachments A-E, as now or hereafter amended by -
the State of Utah and Cisco Sysiems, Inc.

State-Specific Purchasing Guidelines

a. The provisions of this Participating Addendum, Appendix A, apply to all transactions
under this Agreement.

b. Only Fulfillment Partners authorized under this Agreement are able to directiyreceive
Purchase Orders or payments under this Participating Addendum. The State of
California contract number as set forth at the top of page 1 of this Partcipating
Addendum is required to appear on every Purchase Order issued under this Addendurm.

¢. The discounts identified in the WSCA Master Agreerment are the minimum discounts
that wiil be offered by Cisco under this Agreement.  Ali authorized Fuffillment Partner's
have the option, in their sole discretion and as their sole legal obligation to the
Cusiomer, to guote additional, incremental discounis on an order-by-order basis
throughout the contract term.  Cisco will use its reasonable efforts to assist in resalving
any dispute regarding the incremental discounits, if needed.

d, Contractor shall deiiver a copy of the required guarterly volume reports described in
the WSCA Master Agreement, Attachment B, Section 18, to the State’s Primary Point of
Contact set forth in Appendix B, and to pay the Participating State an administrative fee
in the amount of one (1%) percant of sales under this Participating Addendum which is

AH1RINA
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to be calculated on the same basis as set forth in the WSCA Master Agreement,
Attachment A, for the State of Utah administrative fee.  The Participating State will
accept the Contractor's reports and fee directly from Authorized Fulfillment Partners
named under this Parlicipating Addendum.

Cisco Fuifillment Partners

Cisco has the right to ufilize alternate Fuffiliment Partmers, including Value Added
Resellers (VARs) and/or distributors and dealers (hereafter “Reseller[s]”) as fuffillment
agents under this Agreement, e.g., for direct crder taking, processing, fulfillment or
provisioning.

Subject to approval of the Participating State, Fulfiiment Partners may be added at any
time during the Agreement term at the sole discretion of Cisco, with a minimum of two
Resellers and nc set maximum number of Ressllers who may be used, subject io the
approval of the Participating State.  Cisco, in its sole discretion, is not required to add
and may delete upon thirty (30) days written notice any Reseller who does not meet
Cisco’s established qualifying criteria, or where the addition of the entity would violate
any state or federal law or regulation.

The name, address and approved contact number for Cisco approved Fulfiliment
Partners shall be separately set forth at the Coniractor’s website, as amended by Cisco
during the term of this Agreement, including any applicable technical certifications or
general limitations (e.g., geographic) or Cisco qualifying criteria as applicable {gualifying
criteria).

Ordering/invoices

Purchasers may place orders direcily only through these Fulfiliment Partners, or through
Cisco on products or services only provided through Cisco, Only those Fulfillment
Partners approved and listed during the term of this Agreement at Contractor's WSCA —
California website are authorized to directly receive purchase orders, inveice Customers,
and receive payment from Purchasers on Contracter's behalf,  All authorized Fulfiliment
Partners are eligible to quote pricing to Purchasers for procurements under this
Participating Addendum which otherwise meet the Partner's qualifying criteria.

Except as otherwise sei forth in the qualifying criteria, Cisco will not, directly or indirectty,
restrict any Fulfillment Partner's participation or ability {o quote pricing for a Customer,
Fulfilment Partner will not offer [ess favorable pricing discounis than the confract
discounts established by Cisco under the WSCA Master Agreement, However, any
additional incremental discounts availabie to WSCA Purchasers, if offered, may be
provided in the discretion and as the sole legal obligation of the Fulfillment Partner to the
Participating State,

The WSCA Master Agreement number and the State Contract Number must appear on
every Purchase Order placed under this Agreement,

Authorized Fulfiliment Partners are responsible for delivering required contract reports .

5/1372008
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10.

11.

and remitiances to the WSCA Contract Manager in accordance with the requlrements
and schedule for defivery established in the WSCA Master Agreement.

Product & Services Offering

The full suite of product and service offerings available under the WSCA_Master
Agreement may be procured under this Participating Addendum.

Primary Point of Contact

The Parties will Xkeep and maintain current at all times a primary point of contact for
administration of this Participating Addendum. The Parties’ primary points of contact
shall be set forth in this Participating Addendum, Appendix B - “Primary Peinis of
Contact.”

Term

The term of this Participating Addendum shall begin on the date of last signature of both
parties (“Effective Data™) and shall continue for a period ending on the Termination Date
of the WSCA Master Agreement or when this Padicipating Addendum is terminated in
accordance with the WSCA Master Agreement, whichever shall oceur first.

Entire Agreement/Amendment

This Agreement constitutes the entire agreement between the parties conceming the
subject matter of this Agreement and replaces any prior oral or written communications
between the parties, all of which are excluded. There aré no conditions, understandings,
agreements, representations or warranties, expressed or implied, that are not specified
herein, This Agreement may be modified only by a written document executed by the
parties hereto.

Notices

Notwithstanding anything contained in the Agreement to the contrary, all notfices

required or permitted under this Agreement will be In writing and will be deemed given:.

(a) when delivered personally; (b) when sent by confirmed facsimile or elecfranic mail {in
the case of Cisco to Agreement-notice@cisco.com), {provided that the ariginal document
is ptaced in air mail/air courier or delivered personally, within seven days of the facsimile
electronic notice); (c) three (3} days after having been sent by registered or certified
mail, return receipt requested, postage prepaid (or six (8) days for international mail}; or
{d) one (1) day after deposit with a commercial express courler specifying next day
delivery {or two (2) days for international courier packages specifying 2-day delivery),
with writfen verification of receipt. All communications will be sent to the addresses set
forth on the cover sheet of this Agreemeni {and ncotices to Cisco shall be further

1A NG
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addressed o the Office of the General Caounsel, Afin: Contract Notice) or such other
address as may be designated by a party by giving written notice to the other party
pursuart to this paragraph, or, in the absence of such an address from Customer, to the
address to which the last inveice under this Agreement was sent before notice is served.

.Notwithstanding the foregoing, notices regarding changes in pricing, Software license
terms, policies or programs may be by posting on Cisco.com or by e-mail or fax,

The WSCA Master Agreement, together with this Participating Addendurn and its Appendices A-
C, set forth the entire Agreement between the Participating State and Cisco with respect to the
subject matter and supersedes and replaces all previous communications, representations or
agreements, whether cral or written, with respect to the subject matter hereof, Terms and
conditions inconsistent with, contrary or in addition to the terms and conditions of the Agreement
shall not be added to or incorporated into the Agreement by any subsequent purchase order or
otherwise, and any such atfempts to add or incorporate such terrns and conditions are hereby
rejected. The terms and conditions of this Agreement shall prevail and govem in the case of
any such inconsistent or additional terms.

iN WITNESS WHERECF, the parties have executed this F’amcrpatmg Addendum as of the date
of last execution by the Parties below.

CISCO SYSTEMS, INC. STATE OF CALIFORNIA
Contractor Participating State

Ted Hull, Vice President, Finance
Customer Solutions Finance

BTSN R AN N

Printed Name: [}_\‘l\l“k C@\.r( e Prmted Name: !“1. R‘m 7%0!‘

[ .
Title: \\ ¥’ CET D= Title: Z)efg ZE, / );!“Ec_fa_)—'-

Date: '5_(/ [J{/b? Date: .5’/2.3 /O.b

GENERAL SERVICES
FGAL SERVICES
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Appendix A

Siate -Specific Purchasing Guidelines
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WSCA Calffornia Participating Addendum Appendix A; Siatement of Work (SOW)
Port A, “General Provisions for (T*

STATEMENT OF WORK

ModHications to State of Californfa Standard Terms

Part A. “GENERAL PROVISIONS FOR IT”
(GSPD 401-H, dated April 12, 2007)

The foliowing terms supersede and replace, in their entirely, the referenced sections origincily
contained in this Appendix A, State af Caltornia “General Provisions for IT (GSPD 401-IT dated Aprij 12,
2007)". .

1. Definitions:

a) “"Acceplance Tests”

means those tests performed during the Performance Period which are intended to determine compliance
of Equipment and Software with the specifications and all other Attachments incorporated herein by
reference and fo determine the reliability of the Equipment. "Specifications and other Attachments
incorporated herein” are defined as the manufacturer's standard product literature and specifications.

f) *Commercial Software”

means Software developed or regularly used that: {I) has been sold, leased, or licensed to the general
public; (ii) has been offered for sale, lease, or license to the general public; (i%) has not been offered, sold,
ieased, or licensed to the public but will be available for commercial sale, lease, or license in time fo
satisfy the delivery requirements of this Conlract; or {iv} satisfies a criterion expressed in (i), (ii), or {iil)
above and would require only minor modifications to meet the reguirements of this Contract. All Products
sold under this Agreement are 'Commercial Software’.

m) “Designated CPU(sY

means for each product, if applicable, the central processing unit of the computers or the server unit,
including any associated peripheral units. f no specific "Designated CPU{g)" are specified on the
Contract, the term shall mean ary and all CPUs located at the site specified therein for which the
Purchaser has paid the required license fee.

z) “Mean Time Beiween Failure (MTBFY”" [Deleted — N/A]
aa) “Mean Time Between Repair (MTBR)" [Deleted — N/A]
ce) “Operational Use Time" [Deleted ~ N/A]

dd} "Perfcn"na.rrce Testing Petiod" [fDefeted — N/A]

1) "Software" _

means any computer code in object code or executable code format and whether embedded in ar
bundled with the Products in any manner, including as firmware, and even if provided separately on disks
or other media or by electronic transmissions, together with all bug fixes, revisions and upgrades thereto,
an al-inclusive term which refers to any computer programs, routines, or subroutines supplied by the
Contractor, including Operating Software, Programming Aids, Application Programs, and Program
Products, ;
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qq) "Virus"

means any codes, programs of commands designed to: (1) without authorization from Customer, alter,
damage or erase equipment, compoter data or programs: of {2) permit unauthorized access to
Customer's systems that is intended to destroy or cause any of those systems to malfunction.
Notwithstanding the foregoing, the farm "Virus" does not include any: {i} Software features or functionality
shat, when first delivered, acts in accordance with Cisco Product Documentation by restricting the number
of users, sessions, servers, CPUs, ports, or issued and outstanding |IP addresses to the number licensed
under the Agreement, or {ii} Software featurss or functionality performing valid duties or function under
the Agreement or as otherwise listed in Cisco Product Documentation,

r) “Statemment of Work (SOW)' - The Statement of Work (SOW) (this Appendix A) shail define any
changes made te.the California and W.SCA terms and conditions which are mutually acceptable for the
performance of this Agreement. Any additional terms included on the individual puréhase decuments
shall be limited to those terms spacifically allowed under this Particioating Addendum. Cisco rejecls any
purchase document that includes terms that have not been previously aliowed by this Appendix A,
Statement of Work. :

ss) "Acceptance Date" — The date, defined as no more than three {3) days after delivery, on which State
accepts Contractor Deliverables which will result in title transfer, initiation of warranty, and payment of
invoice.

[Original text of remaining paragraphs of Section 1 are unchanged.]

2, CONTRACT FORMATION [Deleted in its entirely - N/A ]

7. COMPLIANGCE WITH STATUTES AND REGULATIONS

a. Contractor warrants and certifies that in the performance of this Contract, it will comply with all
applicable statutes, rules, regulations and orders of the United States and the State of California
and agrees to indemnify the State against any.loss, cost, damage or liability by reason of the
Contractor's viotation of this provision. '

b. The State will notify Contractor of any such claim in writing and tender the defense thereof within
" areasonable time; and

¢. Contractor will have sole control of the defense of any action on such claim and ail negotiations

- for its settlement or compromise; provided that {i} when substantial principies of governmen: or

public law are involved, when lifigation might create precedent affecting future State operations or

liability, or when involvement of the State is otherwise mandated by taw, the State may participate

in such action at its own expense with respect to attorneys’ fees and cests {but not liability); and

(i) and the State will reascnably cooperate in the defense and in any related settlement
negotiations,

d. [QOriginal text remains unchanged.]

e. {Original text remains unchanged.]

R UNNR - ' Poge B of 62,



WSCA Californic Padiclpating Addendum Appendix A: Statement of Work (SOW)
Part A, "General Provisions For IT”

B. CONTRACTOR'S POCWER AND AUTHORITY:

The Contractor represents ihat it has full power and authaority to grant the rights herein granted. The
State's sole and exclusive remedy for Contractor's breach of this section is as set forth under this SOW,
Section 39, below. Further, Contractor represents that it will not enter intc any arrangement with any third
party which might abridge any previously granted ficense rights of the State under this Contract.

a. The State will notify Contractor of any such claim in writing and tender the defense thereof within
a reasonable time; and

b. Contractor will have sole control of the defense of any action an such claim and all negotiations
for its settlement or compromise; provided that (i} when substantia! principles of government or
public law are involved, when litigation might create precedent affecting future State operations or
fiability, or when involvement of the State is otherwise mandated by [aw, the Stale may participate
in such action at its own expense with respect to attorneys’ fees and costs (but not Yability); and
(il} the State will reasonably cooperate in the defense and in any related setiiement negotiations.

9. ASSIGNMENT

Except as expressly provided under WSCA Master Agreement, Attachment B, Section 23, this Contract
shall not be assignable by the Contractor in whole or in part without the written consent af the State. For
the purpose of this paragraph, State will not prohibit Contractor from freely assigning its right to payment,
provided that Contractor remains responsible for its obligations hereunder.

10.  WAIVER OF RIGHTS

Any action or inaction by the State or the faflure of the State on any occasion, to enforce any right or
provision of the Contract, shall not be consirued to be a waiver by the State of its rights hereunder and
shall not prevenl the State from enforcing such provision or right on any future occasion.

11. ORDER OF PRECEDENCE [Deleted in its antiraly — N/A]

12, PACKING AND SHIPMENT:

a. All Goods are 1o be packed in suitable containers for protection in shipment and storage, and in
accordance with applicable specifications. Each container of a multiple container shipment shall
be identified to:

i show the number of the container and the total number of containers in the shipment; and
ii. the number of the container in which the packing sheet has been enclosed.

b. All shipments by Contractor or its subcontractors must include packing sheets identifying: the
State’s Contract number; item number; quaniity and unit of measure; part number and description
of the Goods shipped; and appropriate evidence of inspection, if required. Goods for different
Contracts shall be listed on separate packing sheets.

c. Shipments must be made as specified in this Contract, as it may be amended.

-
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14,

DELIVERY:

Contractor shall meet the deilvery and completion schedules spacified in this Contract. The State's sole
and exclusive remady with respect to a default in meeting the delivery and completion schedule shail be
to exercise its right to cancel an individual order in accordance with this SOW, Section 22. With respect
to the shipping and delivery terms specified in WSCA Master Agreement, time, if stated as a number of
days, shall mean business days unless otherwise specified. The quantities specified herein are the only
quantities required. If Contractor delivers in excess of the quantities specified herein, the State shail not
be required to make any payment for the excess Deliverables, and may return them to Contractor at
Contractor's expense or utilize any other rights available to the State at law or in equity.

16.

17.

18,

INSPECTION, ACCEPTANCE AND REJECTION:

Cisco meets 150 9081 and 14001 certifications and meets the standards thereln with respect to
quality assurance standards for Cisco products.

Caontractor and s subcontractors shall provide all reasonable facilities for the safety and
convenience of inspectors at no additlonal cost to the State. Contractor shall furnish to inspectors
all infarmation and data as may be reasonably required fo perform thewr inspection.

The State shall giva written notice of rejection of Product Deliverables within three (3} busmess
days after receipt of such Deliverables. Such notice of rejection will state the respects in which the
Deliverables do not substantially conform to the product warranty under this agreement. if the
State does not provide such nofice of rejection within three (3) business days of delivery, such
Deliverables and sarvices will be deemed to have been acceptad. Acceptance shall not be
construed to waive any limited warranty rights provided under this Contract with respect to any
nonconformity.

{Doleted — N/A}

[Delatad — NFA]

SAMPLES:

Samples of items may be required by the State for inspection and specification tasting and must
be furnished free of expanse to the State during the testing period. Samples may be provided, at
custormner's request, subject to the terms of the Confractor's "Demo Depot™ or “Try and Buy’
Programs as set forth in the WSCA Master Agreement, Attachment C. The samples furnisned
must be identical in all respects to the products bid and/or specified in the Confract.

Samples, if not destroyed by tesis, may, as provided under the “Demo Depot” or “Try and Buy”
agreement, be returned to Contractor in its original condition at Contractor's expense.

WARRANTY:

VWarranties provided by Conlractor are set forth in WSCA Masier Agreement, Attachment B, § 21
‘and cannat be changed at the field level by either party. The Limited Warranties in WSCA Master
Agreement, Attachment. B, § 21, a} begin upon acceptance of the goods or services in guestion
and b) end at the end of the warranty periods set forth in WSCA Master Agreement, Attachment
B, § 21. Contractor warrants that the Hardware Deliverables will be free from material defects in
materials and waorkmanship under normal use. This limited warranty extends only to the original
user of the Product. Customer's sole and exclusive remedy and the entire liahility of Cisco and its
suppliers under this limited warranty will be, at Cisco's of its Service center's option, shipment of a

5/13/2008
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replacement within the period and according to the replacement process described in the
Warranty Card, or a refund of the purchase price, if the Hardware is refurned to the party
supplying it to Customer, if different than Cisco, freight and insurance prepaid. Cisco repiacement
paris, used in Hardware repair, may be new or equivalent to new. Cisco's obligations hereunder
are conditioned upon the returned of affected Products, in accordance with Cisco's then-current
Return Material Authorization (RMA} procedures. In addition to the other warraniies set forth
herein, where the Contract calls for delivery of Commaerciai Software, Contractor warrants that
such Software will substantially conform to its published specifications. This limited warranty
extends only to the Cusiomer who is the original licensee. Customer's sole and exclusive remedy
and the entire liabllity of Cisco and its suppliers under this limited warranty will be, at Cisco or ks
service center's option, repair, replacement, or refund of the Software if reported (or, upon
request, retumed) to the party supplying the Software to Customer, if different than Cisco. In no
event, does Cisco warrant that the Software is error free or that Customer will be able to operate
the Software without problems or interruptions. In addition, due o the coniinual deveiopment of
new techniques for intruding upon and attacking networks, Cisco does not warrant that the
Scoftware or any equipment, system or nelwork on which the Software is used will be free of
vulnerability to intrusion or attack.

Contractor warrants that Deliverables furnished hereunder will be free, at the time of delivery, of
harmful code (l.e. computer 'virus, as that term is defined under § 1 of this SOW.) Without limiting
the generality of the foregoing, if the State believes that harmful code may be present in any
Commercial Scftware delivered hereunder, Contractor will, upon the State's request, provide a
master copy of the Software for comparison and correction.  #f Contractor breaches the warranty
under this paragraph {b), Contractor will notify Customer as scon as Cisco becomes aware of the
probiem. } :

Exclusions: ) !

i. Coniractor does not warrant that any Software provided hereunder is error-free or that it
will run without immaterial intermuption.

ii. Contractor doss not warant and will have no respensibility for a claim to the extent that it
arises directly from (A) 2 modification made by the State, unless such modification is
approved or directed by Contractor, (B) installation, operation, maintenance or use of
Software in combination with or on products other than as specified by Contractor, (C)

abnormal physical or electrical stress, misuse, negligence, or accident; or (D) is sold or, in -

the case of Software, licensed, for beta, evaluation, testing or demonstration purposes for
which Cisco does not receive a payment of purchase price or license fee.

ii. Contractor does not warrant third party Hardware or Software sold under this Agreement.
Where Contractor resells Hardware or Software it purchased from a third party, and such
third party offers warranties, Contractor will pass through any such third party warranties to
the State and will reasonably cooperate in enforcing them. Such warranty pass-through will
be supplemental ta, and not relieve Contractor. fram, Contractor's warranty obligations set
forth above for Contracter's Products and Services.

All warranties shall inure fo the original user or licensee as set forth in paragraph a, above.
The State's exclusive remedy and Coniractor's sole obligation will be limited to, at Contractor's
option:

i. re-performance, repair, or reptacement of the nonconforming Deliverable (including without
limitation an infringing Deliverable) or service; or

ii. refund of all amounts paid by the State for the nonconforming Deliverable or service. The
payment obligation will not exceed the limits on Contractor's liability set forth in the Section
entitled "Limitation of Liability.™

EXCEPT FOR THE EXPRESS WARRANTIES SPECIFIED IN THIS SECTION, CONTRACTOR |

MAKES NO WARRANTIES EITHER EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTARBILITY OR FITNESS FOR A
PARTICULAR PURPOSE, SATISFACTORY QUALITY, AGAINST [NFRINGEMENT OR
ARISING FROM A COURSE OF DEALING, USAGE OR TRADE PRACTICE. WHICH ARE
HEREBY EXCLUDED TO THE MAXIMUM EXTENT ALLOWED BY APPLICABLE LAW. THIS

5/13/2008
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22,

DISCLAIMER SHALL APPLY EVEN IF THE EXPRESS WARRANTY SET FORTH ABOVE
FAILS OF ITS ESSENTIAL PURPOSE.

TERMINATION FOR THE CONVENIENGE OF THE STATE:

The following provisions shall supersede the provisions of the WSCA Master Agreement,
Addendum B, § 12.2.2 with respect io the State’s rights. The State may ferminate this WSCA
Participating Addendum for its convenience in whole, if the Department of General Services,
Deputy Director Procurement Division, or designee, determines that a termination Is in the State's
Interest. The Department of General Services, Deputy Director, Procurement Division, or
designee, shall terminate by delivering to the Contraclor a Notice of Termination specifying the
extent of termination and the effective’ date thersof, which shall be 2 minimum of thirty (30)
business days from the date of the notice. The Paricipating Addendum shaill automatically
terminate &t the end of the notice period. No future orders may be received afler such termination
date .

Any cancellation under this provision shail not affect the rights and obligations of either party or
the validity of orders oufstanding af the fime of cancellation, e.g., any right of and Participating
State to indemnification by ihe Contracior, r;ghts of payment for goods/services delivered and
accepted, and rights attending any wamanty or default in performance in association with any
prior ordar.

Individual Product orders placed against this coniract may be cancelled for convenience or
rescheduied in accardance with Cisco's Order Management Toof and OM Guidelines, provided

‘that a customer cancellation request is received by Cisco more than ten (10) business days prior

to Cisco's scheduled order shipment date without further obligation to the-supplier. Crder
cancellation requests submiited fo Cisco less than ten (10} business days prior io the promised
shipment date will be elready in manufacturing and will not be accepted by Cisco.

After recelpt of a Notice of Termination, and except as directed by the State, the Coniractor shall
immediately proceed with the.following obligations, as applicable, regardless of any delay in
determining or adjustingany amounts due under this clause. The Confracior shali:

. Stop work as specified in the Notice of Termination,

i, Place no further subcontracts for materials, services, or facilities, except as necessary to
complete the continuing portion of the Coniract under Purchase Order(s) or Statements
of Work {SOWs) issued by the State and accepted by Contractor prior to the effective
date of termination established pursuant to paragraph (a), above.

iii.  Terminate all subcontracts to the extent they relate to the work terminated,

iv.  Setlie all outstanding liabilities and termination settlement proposais arising from the
termination of subcontracts .

Uniess otherwise set forth In this Statement of Work, if the Contractor and the State fail to agree
on the amount o be paid because of the termination for conveniencs, the State will pay the
Contractor the following amounts; provided that in no eveni will fofal payments exceed the
amount payable to the Contractor if the Contract had been fully performed:

i.  The Coniract price for Deliverables or services ordered by the State and not previously
paid for, adjusted for any savings on freight and other like charges, including but not
limited to the price for all product, services, maintenance and training deliverables under
a valid Purchase Order or Statement of Work issued prior o the date of termination; and

§/13/2008
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23.

25.

ii. The total of:

A. All other amounts previously due and payable prior to the daie of
termtination, and

B. The reasonable costs incured in the performance of the work
terminated, Including initial costs and preparatory expenses allocable
thereto, but exciuding any cost altributable to Deliverables or services
paid or {o be palid;

C. The reasonabie cost of sefting and paying termination settiement
proposals under terminaied subcontracts that are properly chargeahle to
the terminated portion of the Comntract; and

D. Reasonable storage, transporiation, demobilization, unamortized
overhead and capital costs, and other costs reasonably incurred by the
Contractor in winding down and terminating its work.

The Contractor will use generally accepted accounting principles, or accounting principles
otherwise agreed to in writing by the parties, and sound business practices in determining all
costs claimed, agreed to, or determined under this clause.

TERMINATION FOR DEFAULT: [Deleted in its entirety - N/A.]

RIGHTS AND REMEDIES OF STATE FOR DEFAULT

In the event any Deliverables furnished or services provided by the Contractor in the performance
of the Contract should fail to materially conform to the manufacturer's published performance
specifications of the Deliverable during the warranty period, the State may reject the same, and It
shall become the duty of the Contractor to reclaim and remove the item promptly or to comrect the
performance of services, without expense to the State, and/or at Contractor's sole discretion to
immediately repair or replace all such rejected items or refund the amount paid for such items as
described irr Section 18 above. .

In addition to any other rights and remedios the State may have under this agreement, the State
may require Contractor, at Contractor's expense and with Contractor's approval, to ship
Deliverables via air freight or expedited routing to avoid or minimize actual or potential delay if the
defay is the fault of the Contractor.

In the event of the termination of the Contract, either in whole or in part, by reason of default or
breach by the Contractor, any direct damages sustained by the State wlll be covered by the
“Limitation of Liability" and are subject to the exclusive remedies statements otherwise set forth in
this SOW.

The State reserves the right to offset the amount of all direct damages caused by the Contractor
as are expressly due as enumerated under the Contract against any outstanding invoices or
amounts owed to Cantractor or o make a claim against the Contractor therefore.

5/13/2008
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26.

27.

28,

LIMITATION OF LIABILITY:

Contractor's liability for damages to the State for any cause whatsoever, and regardiess of the
form of action, whether in Contract or in tort, shall be limited as stated WSCA Master Agreement,
§17.3and 17 4..

The faregeing limitation of liabillty shall not apply (i} to liability under paragraph 39, below, entitled
"Patent, Copyright, and Trade Secret Indempity” or to any other Hability (including without
limitation indemnification obligations) for Infringement of third party intellectual property rights
under the WSCA Master Agraement, Attachment B, Section 9; (i} to claims arising under this
SOW Ciause # 27, and WSCA Master Agreement, Aitachment B, Section 17.2 indemnification for
third party claims against the State for bodily injury fo persens or damage to real or tangible
personal property caused by Centractor's negligence or willful misconduct), or i} to costs or
aftorney's fees that the State becomes entitled io recover as a prevailing party in any of the
foregoing actions. The parties expressly agree that the damages enumerated in this paragraph
26 (b} constitute direct damage.

Nething herein shall be construed to walve or iimit the State's sovereign immunity or any other
immunity from suit provided by law,

IN NO EVENT WILL THE CONTRACTOR BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL,
INDIRECT, SPECIAL, OR PUNITATIVE DAMAGES, EVEN IF NOTIFICATION HAS BEEN
GIVEN AS.TO THE POSSIBILITY OF SUCH DAMAGES.

CONTRACTOR'S LIABILITY FOR INJURY TO PERSONS OR DAMAGE TO PROPERTY:

The Contractor shall be liable for damages arising out of injury to the person andfor damage to
tangible personal property pursuant to WSCA Master Agreement, Attachment B, Section 17.2.

Contractor shall not be liable for damages arising out of or caused by an alteralion or an
Attachment not made or installed by the Contractor, or for damage to alterations or Attachments
that may result from the normal operation and maintenance of the Deliverables provided by the
Contractor during the Contract.

INDEMNIFICATION:

Contractor agrees to indemnify, defend and save harmless the State; its officers, agents and employees
from any and all third parly claims, costs (including without limitation reasonable attornays' fees), and
losses due fo the injury or death of any indivigual, or the loss or damage to any real or tangible personal
preperty, resuiting from the willful miscenduct or negligent acts or omissions of Contractor or any of Its
agents, subcontractors, employees, suppliers, laborers, or any other person, firm,-or corporation
furnishing or supplying work, services, materials, or supplies in connection with the performance of this
Contract. Such defense and payment wili be conditianal upon the following:

a.

b.

The State will notify Coniractor promptly of any such claim in writing and tender the defense
thereof within a reasonable time; and

Contractor will have sole control of the defense of any action on such claim and ail negotiations
for its setlement or compromise; provided that {i) when substantia! principles of government or
public law are invoived, when liligation might create precedent affecting future State operations or
Habllity, or when involvement of the State is otherwise mandated by law, the State may participate

5/13/2008
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in such action at its own expense with respect to attorneys' fees and costs (but not fiability); and
(ii) the State will reasonably coaperate in the defense and in any related settlement negotiations.

33. CONTRACT MODIFICATION:

No amendment or variation of the terms of this Coniract shall be valid unless made in writing, signed by
the parties and approved as required. No oral understanding or agreement not incorporated in the
Contract is binding on any of the parties.

Any appropriately approved and executed amendment to the WSCA Master Agreement executed by
Cisco and the lead State of Utah ("Amendment”) shall be automaticzlly effective and binding upon the
Participating State on the effect date of such Amendment, unless the Participating state, within thirty (30)
days of the Amendment being posted onling, provides a written notice to Cisco that the Participating State
does not agree to the Amendment (“notice”). Upon receipt of such Notice, the Parties will in good faith
either: i} negotiate a mutually acceptable resolution; or ii} notify the other Party in writing that the Party
wishes to terminate the Participating Addendum for convenience pursuant to WSCA Master Agreement,
Attachment B, Section 12.2, or to this SOW, Section 22.

Nofwithstanding the foregoing, the Parties have determined that during the Contract term, certain ongoing
changes will be made to the WSCA Master Agreement product and service offerings in the normal course
of business with the consent of the Lead State and without formal amendment of this Participating
Addendum, as set forth in the following illustrative list;

(2a) Updates to Cisco’s U.S. Giobal Price List to reflect changes in offerings, prices or rates for existing
Product(s) or Service(s};

(b) Updates to add new commercial Product(s) or Service(s) offerings to the extent reasonably related to
and within the stated scope of WSCA Master Agreement, Attachment E;

(c} Changes to Produci{s) or Service(s) published manufacturer's commercial specifications or
product/service descriptions; and

(d) Changes io effect data changes, additions or deletions regarding authoriZed Fulfillmant Partners

Any of the foregoing will be effective immediatsly upon the Participating State without the need for a
formal amendment of the Perticipating Addendum.

34. CONFIDENTIALITY OF DATA:

All financial, statistical, personal, technical and other data and information relating to the State's operation
which are designated in writing confidential by the State and made available to the Contractor in order to
carry out this Contract, or which become available to the Contractor in carrying out this Contract, shali be
protected by the Contractor from unauthorized use and disclosure through the observanca of the same or
more effective procedural réquirements as are applicable to the State. The identification of all such
confidential data and information as well as the State's procedural requirements for protection of such
data and information from unauthorized use and disclosure shall be provided by the State in writing to the
Contractor, The Contractor shall not be required under the provisions of this paragraph o keep
confidential any data or information which is or becomes publicly available, is already rightfully in the
Contractor's possession, is independently developed by the Contractor outside the scape of this Contract,
or is rightfully obtained from third parties. '
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36,

37.

38.

DOCUMENTATION

The Contractor agrees fo provide fo the State, at no charge, a number of all nonproprietary
manuals and other printed materials, &s described within the Statement of Work, and updated
versions thereof, which are mecessary or useful 10 the State in its use of the Equipment or
Software provided hereunder in accordance with Coniractor's standard commercial practices. The
Contractor agrees to provide additional Documentation at prices not in excess of charges made
by the Contractor to its other customers for simllar Documentation.

[Defeted — N/A]

RIGHTS IN WORK PRODUCT: [Deleted in ifs entiraty — N/A]

PATENT, COPYRIGHT AND TRADE SECRET INDEMNITY:

Subject o and consistent with WSCA Master Agreement Attachment B, § 9.2, Contractor wil
indemnify, defend, and save harmless the State, its officers, agents, and employees, from any
and all third party claims, costs (including without limitation reasonable attormeys' fees), and
losses for infringement or viclation of any U.S. Intellectual Property Right, as defined in § 8.2 by
any product or service provided hereunder. With respect to claims arising from computer
Hardware or Sofware manufactured by a third party and sold by Contractor as a raseller,
Contractor will pass through to the State such indemnity rights as it receives from such third party
("Third Party Obligation"} and will reasonably cooperate In enforcing themn.

The defense and payment obligations set forth in this Section 39(a) wili be conditional upon the
foliowing:

1. The State will notify Contractor of any such claim promptiy, in writing, and tender thereof
. within a reasoneble time; and

2. Coniractor witl have sole control of the defense of any action or such claim and all
negotiations for its setilement or compromise; provided that {IY when substantiai principles
of government or public law are involved, when [itigation might create precedent affecting
future State operations or liabllity, or when involvement of the Siale is otherwise
mandated by law, the State may particlpate in such action at its own expense with
respect to attorneys' fees and costs (but not liability); and (i) the State wil!l reasonably
cooperate in the defense and in any related setflement negotiations, and provide all
infarmalion and assistance reasonably requested by Cisco in connection with the conduct
of the defense and settlement of the IPR dlaim and subsequent appeal.

Should the Deliverables or Software, ar the operation thereof, become, or in the Contractor's
opinion are likely to become, the subject of a claim of infingement or victation of & U.S,
Intellectual Froperty Right, the State shail permit the Conrractor, at Contractor's option and
expense, either to procure for the State the right to continue using the Deliverables or Software,
or to replace or modify the same so that they become non infringing. i none of these optlons in
Contractor's sole judgment can reasonably be faken, or if the use of such Deliverables or
Software by the State shall be prevented by injunction, immediately terminate both parties'
respective rights and obiigations under this Agreement with regard {o the Product, in which case
Purchaser will return the Product to Cisco and Cisco will refund ta Purchaser the price originally
paid by Purchaser to Cisco for the Product, as depraecigted or amortized by an equal annual
amount over three years from date of original shupment.

5/13/2008
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C. The Contractor shall have no liability to the State under any provision of this clause with respect
to any claim of patent, copyrght or trade secret infringement which is based upon:

i The comhbination, operation, instaliation, mainfenance other than in accordance with
Contractor’s Instructions, or utilization of Deliverables furnished hereunder with
Equipment or devices not made or furnished by the Contractor; or,

i The amount, duration of use which Purchaser makes cf the Product, revenue earned by
Furchaser from services it provides which utilize the Product, or services offered by
Purchaser to external or internal customers;

ifl. The operation of Equipment furnished by the Contractor under the control of any
Qperating Software other than, or in addition to, the current version of Contractor supplied
Operaling Software; or

. The medification by the State of the Equipment fumisbed hereunder or of the Software; or

V. The cembination ¢r utifization of Scftware furnished hareunder with non contractor
supplied Software.

THIS SECTION 39 STATES THE ENTIRE OBLIGATION OF CISCO AND ITS SUPPLIERS, AND THE
EXCLUSIVE REMEDY OF PURCHASER, IN RESPECT OF ANY INFRINGEMENT OR ALLEGED
INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS OR PROPRIETARY RIGHTS. THIS
INDEMNITY OBLIGATION AND REMEDY ARE GIVEN TO PURCHASER SOLELY FOR ITS BENEFIT
AND IN LIEU OF, AND CISCO DISCLAIMS, ALL WARRANTIES, CONDITIONS AND OTHER TERMS
OF NON-INFRINGEMENT WITH RESPECT TO ANY PRODUCT.

d. {Deleted - N/A]]

e. {Deleted - N/AT

40. EXAMINATION AND AUDIT:

Examination and audit shail-be govermed by WSCA Master Agreement, Attachment B, Clause 38. During
the audit, Contractor shall provide and make available an authorized representative to provide access to
required information and records.

42, STOP WORK: [Deleted in its sntirely — N/A]

50. FOUR-DIGIT DATE COMPLIANCE:

Contractor warrants that it will provide only Four-Digit Date Compliant (as defined below) Deliverables
andfor services to the State, "Four Digit Date Compliant” Deliverables and services can accurately
process, calcutate, compare, and seguence date data, including without limitation date data arising out of
or relating to leap years and changes in centuries. This warranty and representation is subject to the
warranty terms and conditions of this Contract and does not limit the generality of warranty obligations set
forth elsewhere herein. :

Cisco represents that Products which it has designated as "Year 2000 Compliant” {or Status Description
"Green"}, as set forth in the "Compliance Table,” {including accompanying Notes), located In Cisco's
"Year 2000 Compliance" web pages beginning at http:/iwww.cisco.com {the "Year 2000 Pages"}, are
"Year 2000 Compliant," meaning that, as delivered to Customer:
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A. The Products accurately process data and time calculations before and during the years 1988
and 2000;

B. Al manipulation of time-related data ylelds the desired results for valid date values within the
application domain;

C. Date elements in those Products use four digit storage and indicate century to eliminate the
chance for errors;

D. if a date element exists without a ceniury indication, the correct cenfury continues io be
unambiguous and produces accurate results; and Software accurately processes date and time
data when used in conjunction with other Year 2000 compliant software products.

Should a Product that is so identified as "Year 2000 Compliant” not be Year 2000 Compliant, or should
Cisco otherwise breach the foregoing representation, Cisco will, as Customer's sole and exclusive
remedy, repair or replace the Product so that it becomes Year 2000 Compliant or, If Cisco is unable to
repair or repiace the Product fo make it Year 2000 Compliant, Cisco will refund thé purchase price of the
Product paid to Cisco, provided that Customer returns the Product to Cisco, as originally delivared by
Cisco (except for normal wear and tear) and pursuant to Cisce's then-current RMA policy. The foregoing
representation and remedy shall only apply to Products returned prior to January 31, 2001, or to Products
returned before the Products are no longer supported pursuant to Cisco's standard support poiicies,
whichever event first occurs. Each Product orderad will be subject to Cisco’s then-current “Year 2000
Pages® as of the date of de{wery

Restrictions. This warranty doas not apply if the Product (a) has been altered, -except by Cisco, (b) has
not been installed, operated, repaired, or maintained in accordance with instructions supplied by Cisco,
{c} has been subjected to abnarmal physical or elecirical stress, misuse, nagligence, or accident; or (d) is
sold or, in the case of Software, licensed, for beta, evaluation, testing or demonstration purposes for
which Cisco does not receive a payment of purchase prica or license fee,
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Part B. IT PURCHASE SPECIAL PROVISIONS
(01-21-03)

The following seclions suparsede and replace, in thelr entirety, the referenced sections originally
contained in this Appendix A, State of California {T Purchase Special Provisions (dated 01-21-03).

1. LIQUIDATED DAMAGES [Deloted in iis entirety- N/A}
2, TITLE:
Title to the Equipment shall remain in the Gontractor and assigns, if any, unill acceptance. Title fo a

special feature installed on 2 Machine and for which only a single installation charge was paid shall pass
to the State uponr acceptance at no additional charge, together with title 1o the Machine on which it was

installed.
3. PRICE DECLINE Deleted in ifs entirety — N/A]
4. PRICE DECLINE [Daleted in its entirety — MA. ]
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Part C. MAINTENANCE SPECIAL PROVISIONS
(Dated: Januory 21, 2003)

The_foliowing ferms_and modified sections supersede and replace, in thelr entirety. the referenced
secfions originaily contained in Appendix A, State of Califorria “Maintenance Special Provisions” (dated
January 21, 2003}.

Contractor's standard commercial service offerings, e.g., maintenance training and professional
consulting services, are offered for sale under this agreement. Terms set forth in the State's
“Maintenance Special Provisions” below and in this Appendix A are only binding upon the Contractor
where such features are offered for sale in the Contractor's standard service plans as an element of the
maintenance plan coverage.

Nothing in the State of California's “Maintenance Special Provisions™ or this SOW shall be construed to
require the Contractor: a} 1o create, modify or cusiormize Contractor's standard commaerciat offerings listed
under Contractor's then-current U.5. Giobal Price [ist notwithstanding any reguirement in the State's
terms; or b) to provide free of charge any feature offered under Contraclor's standard commercial service
description unless customer has paid for the enhanced service plan under which such feature is offered.

5. Maintenance Coverage:

a. Period of Maintenance Coverage:

1) The State may select a period or -periods of maintenance coverage pffered under the Contractor's
standard commercia’ services plans set farth in Cisco’'s U.S. Global Price List, as stated in the Statement

of Work, in accordance with the following:

{a} A minimum maintenance charge as set forth in the then-current Cisco U.S. Global Price List entities
the State to maintenance coverage during the Principal Period of Maintenance.

{b) The State may seiect in lieu of the hours available for the minimum monthly maintenance charge, one
“or more of the optional periods of maintenance coverage for an additional charge as shown in the
ordering documents. -
2) The hours of maintenance coverage for 2 Machine on Monday through Friday shall be the same each
day; and the hours on Saturday and Sunday shall be the same hours on all Saturdays or Sundays. All

Machines covered under this Contract must have a simulianecus span of time within the selected periods
of maintenance coverage, at least equal to the shortest period offered.for any Machine in the System.

3) [Deleted — N/A]
b. Preventative Maintenance (scheduiec} - [Original lext remains unchanged.}

c. Remedial Maintenance {unscheduled) - fOriginal tsxi remains unchanged.}

6. Maintenance Charges

8. The maintenance charges described include all maintenance cosls as described in Contractor's
standard services description, and the State will pay no additional charges unless specifically set forth in
this Contract. Maintenance discounts off then-current Cisco U.S. Giobal Price List shall be firm for the
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Contract period of the Participating Addendum, provided however that Contractor reserves the right to
change its U.S. Globa! Price List for services at any time during the contract term.

Service Orders placed under the Parficipating Addendum shall not be subject to price escalation during
the maintenance term set forth in the Order.

b. [Original text remains unchanged.]
c. [Original text remains unchanged.)

d. [Original text remains unchanged.}

7. Maintenance Credit for Inoperative Machines (Deleted in its entirety — N/A]
9. Relocation of Equipment
a. In the event the Equipment being maintained under the terms and conditions of this Contract is

moved to another iocation within the State of California, the Contractor shall continue to maintain
the Equipment at the new logalion, subject to and in accordance with the terms of Contractor's
standard advance maove notification process and policies.

b. The charges of the Contractor to dismantie and pack the Equipment and installation at the new
location shall be at the rates set forth in the Statement of Wark. The State agrees to pay all costs
incidental to any move, including costs for packing, crating, rigging, transportation, unpacking,
uncrating, insurance, installatlon, and State and lacal sales tax, if any.

C. If Contractor is responsible far the moave, no re-cerification charges to confirm continued
maintenance eligibility wil be applicable. i the move is conducted by other than Contractor, State
agrees to pay re-certification charges to Contractar at rates set forth in the Statement of Work.

10, Termination [Deleted in its entirefy — N/AJ
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Part D.

Software Special Provisions

(Dated: 01/21/03) -

The_following terms and modified sections supersede and repiace, in their enfirety, the referenced

sections originally contained in this Appendix A, State of California “Software Special Provisions (dated
January 21, 2003)".

3.

Licanse Grant

Contractor hereby grants o the State and the State accepis from Contractor, subject to the terms
and conditions of Contractor's standard commercial license terms, a non-exclusive, non-
transferable license fo use the Software Products now or hereafter listed in the WSCA Master
Agreement (hereinafter referred to as “Software Products”).

State may use the Software Products in the conduct of its own business, and any division therecof.

The iicense granted above authorizes the State to use the Software Products in machine-
readable form' on the Computer Systam located at the site(s) specified in the ordering documents.
Said Computer System and #s associated uniis (collectively. referred to as CPLU) are as
designated in the ordering documents. Subject to the State’s compliance with the Contractor’s
stated use and notice policies. If the designated CPU is inoperative due to mailfunction, the
license herein granied shall be temporarily extended to authorize the State to use the Softwara
Products, in machine-readable form, on any other State CPU untii the designated CPU is
returned to operation.

By priof written notice and subject to the State's ‘compliance with Contractor's standard licerse
rights and its published use and notice policies, the Siate may re-designaie the CPU in which the
Software Products are to be used. The re-designation will be effeciive upon the date specified in
the notice of re-designation sunject to compliance with the advance notice requirements.

Encryption/CPU ID Authorization Codes

When Encryplion/CPU Identification {ID) zuthorization codes are required to operate the Software
Products, the Contracior will provide all codes to the State with delivery of the Software.

in case of an incperative CPU as defined In paragraph 1c. above, Contractor will provide a
temporary encrypiion/CRPU ID autherization code to the State for use on a temporarily authorized
CPU until the oesignated CPU is returned o operation. .

When changes in designated CPUs occur, the State will notify the Contractor {or its Fulfillment
Partner} and the cnange will be processed in accordance with the neotification policies set forth at
cisco. com, Upon receipt of such notice and where otherwise aflowed under Contractor's standard
product license terms, Contractor will issue via telephone and/or facsimile/e-mail to the State
within 24 hours, & temporary encryption ID authorization code for use con the newly designated
CPU untll such time as a permanent code is assigned.

Fees and Charges

Upon accepiance of Software o the Siate, in accordance with Paragraphs 5 herein and the Statement of
Work, State will pay the license fee or recurring charge for the Software Products as set forth in the
WSCA Master Agreement. Charges will commeance cn the Acceptance Date. The Contractor shail render
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invoices for recurring charges or single charges in accordance with the payment terms set forth in the
WSCA Master Agreement.

Maintenance

Software error correclions, if and when made available by the Contractor, will be considered
maintenance and will be detivered by Coniractor to Customer without additional charge for the
duration of a custorner's paid maintenance service contract. Suspected errors discovered by the
State in the Software Products wilt be handled by the following procedures:

1) A listing of the ouiput and a copy of the identical input data in machine-readable form
will be submitted to Contractor along with a completed copy of the appropriate Contractor
information form and, if appropriate, a listing of the contents of the memory of the CPU at
the time the error condition was noted.

2) [Deleted — N/A]
3) [Deleted — N/A]

Conlractor will be available to assist the State In isolating and correcting error conditions caused
by the State’s particular Hardware or Operating System at rates in accordance with the WSCA
Master Agreement,

If Contracior is called upon by State to correct an error caused by State's negilgence, moedification
by State, State supplied data, Machine or operator failure, or due to any other cause not inherent
in the original Software Products, Contractor reserves the right to charge State for such service
on a time and materiat basis, or rates in accordance with the WSCA Master Agreement.

Right Te Copy or Modify [Deleted in its entirety — N/A}

Future Releases [Deieted in its entirety — N/A.}

8/13/2008
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E. Personal Sewvices Special Provisions

(Dated: 02/08/07)

The following terms and modified sections supersede and replace, in their entirety, the referenced

sections originally contained in this Appendix A, State of California_'‘Personal Services Special
Provisions (dated February 08, 2007}."

1. Contract Type

a. Unless otherwise spacified on the ordering documeni(s), the Statement of Work shall define and
authorize work on a Fixed Price basis, with a guarantee of task completion.

b. To the exient that additional work not foreseen at the time this Contract is executed must be
accomplished, Work Aufhorizations (also referred to as Cisco's "Change Request Process"), as
described in the Statement of Work, will be the means for defining and authorizing such work on a
Laber Hour basis.

2. Personnel

a. Contractor personnel shall perform their duties remotely and on the premises of the State In
accordance with Cisco’s standard commercial offerings, during the State's regular work days and
normal work hours, except as may ba specifically agreed o oiherwise by the Staie in the
Statement of Work.,

b. The State reserves the right to disapprove the confinuing assignment of Contractor personnel
provided to the State under this Contract. If the State exercises this right, and the Confractor
cannot immediately repiace the disapproved personne! within sixty (60) days of the date i
receives such notice from the State, the parties agree to proceed with any equitable adjustrnent in
schedule or other terms that may be affected thereby,

Contractor is authorized, without further approvals of the State, to subcontract any or ail work
under this SOW, and to use subcontractor parsonnel in fulfillment of its duties, provided that Cisco
remains liable as Prime Contractor for its Deliverable.

c. The Contractor will make every efforl consistent with sound business praclices to honor the
specific requests of the State with regard tc assignment of its empioyees; however the Contractor
reserves the sole right to determine the assignment of its employees. If a Contraclor amployee is
unable to perform due to lliness, resignation, or other factors, the Contractor will make every
reasonable efiort to provide suitable substitute personnel.

d. In recognition of the fact that Contractor personnel providing services under this Contract may
perform similar services from time ta time for others, this Contract shall not prevent Contractor
from performing such similar services or restrict Confractor from using the personnel provided to
the State under shis Contract. B

3. Responsibilities of the State

a. The State shall provide normal office working facilities and equipment reasonably necessary for
Contractor performance under this Contract. Any special requirements (e.g., reprographic
services, computer time, key data entry, etc.) shall be identtfied in the ordering document.
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The State is responsible for providing required information, data, documentation, and test data to
facilitate the Contractor's performance of the work, and will provide such additional assistance
and services as is specifically set forth in the ordering document.

The Contractor will not be responsible for any delay, cos! increase, or other consequence to the
extent that it is caused by the State's failure to fulfill responsibilities set forth herein, In the event
of any claim for equitable adjustment to price, schedule, or both, the parties will negotiate in good
faith regarding execution of a Contract amendment per a Cisco “Change Reqguest’ in substantially
the form set forth in Appendix €. Should the Contractor determire that a delay exists or is
probable due to a failure of the State, the Contractor will promptly notify the State in writing.

Unantlcipated Tasks

In the event that additional work must be performed which was wholly unanticipated and is not
specified in the Statement of Work, but which in the opinion of both parties is necessary o the
successful accomplishment of the general scope of work outlined, the procedures outiined in this
Section and Cisco's "Change Request” process will be empioyed.

For each item of unanticlpated work not specified in the Statement of Work, a Work Authorization

{“Cisco Change Request") will be prepared in accordance with the sample atieched as Appendix
C.

it Is understood and agreed by both parties to this Contract that all of the terms and conditions of
this Contract shall remain in force with the inclusion of any such Work Authorization (*Cisco
Change Reguest”). Such Work Authorization (“Cisco Change Request”) shall'in no way constitute
a Contract other than as provided pursuant to this Contract nor in any way amend or supersede
any of the other provisions of this Contract.

Each Work Authorization (*Cisco Change Request”) shall consist of a detailed statement of the
purpose, objective, or goals to be undertaken by the Contractor, the job classification or
approximate skill level of the personnel {0 be made available by the Cantractor, an identification
of all significant materfal to be deveioped by the Contracior and delivered to the State, an
identification of all significant materials to be delivered by the State to the Contractor, an
estimated time schedule for the provisions of these services by the Contractor, completion criteria
for the work to be performed, the name or identification of the Contractor personne! to be
assigned, the Contractor's estimated work hours required to accomplish the purpose, objective or
goals, the Contractor's billing raies per work hour, and the Contractor's estimated fotal cost of the
Work Authorization ("Cisco Change Request™).

All Work Authorizations ("Cisco Change Request”) must be in writing prior to beginning work an
signed by the Contractor and the Stale. :

The State may, at any time, by a single written Stop Work Order to the Contractor, reguire the
Contractor to stop all, or any part, of the consulting work, or any work guoted by hourly
performance, called for by this Contract for a maximum period of up to 90 days after the Stop
Work Order Is dellvered to the Contractor, and for any further period to which the parties may
agree. The Stop Work Order shall be specifically identified as such and shall indicate it is issued
under this clause. Upeon receipt of the Stop Work Order, the Contractor shall immediately comply
with s terms and fake all reasonable steps to minimize the incumence of costs allocable to the
work covered by the Stop Work Order during the pericd of work stoppage. Within a period of 90
days after a Stop Work Order is delivered to the Coniractor, or within any extension of that period
to which the parties shall have agreed, the Staie shali either;

(i} Cancel the Stop Work Order; or

5/13/2008
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{ii) Terminate the work covered by the Stop Wark Order as provided for in the termination
for default or the termination for canvenience clause of this Confract.

If a Stop Work Order issuted under this clause is canceied or the period of the Stop Work Order or
any extension therecf expires, the Contractor shall resume work subject to the availability of
appropriate personnel, The Parties shall mutually agree o an equitable adjustment in the
delivery schedule, the Contract price, or both, and the Contract shall be modified, in writing,
accordingly, ff:

(i) The Stop Work Order results in an increase in the time required for, or in the-
Contractor's cost properly allocable to the performance of any part of this Contract; and

(i} The Contractor assarts its right to an equitable adjustment within 30 days after the end of
the period of work stoppage; provided, that if the Staie decides the facts justiy the
action, the State may receive and act upon a propesal submitted at any time befare final
payment under this Contract.’

if a Stop Work Qrder is not canceled and the work covered by the Stop Work Order is terminated
in accordance with the provision entitled Termination for the Convenience of the State, the State
shall allow reasonable costs resulting from the Stop Work Order in arriving at the lermination
sefflement. In such event, the State shall pay Cisco for all work performed and accepted in
accordance with the affected terms of the ordering docurments up to the effective date of the Stop
Work Order at the agreed upon prices, feas and sxpense reimbursement rates set forth in the
affected ordering documents, as follows:

(i} For any Milestone-basad payment obligations, the State shall pay for any amounts owing

: for: (1) all Milestones compieted prior to the effectiveness of termination for which a
Milestone/service Completion Certificate in the form substantially as that attached hereto
as Appendix C has been executed by the parties, {2) the Services actually perfarmed
towards Milestones that have not been completed as a resuit of such termination {on a
prorated basis. of the fee asscciated with such Milestone, faking into account the portion
of work actually performed satisfactorlly in respect of such terminated Milestone and for
which a Milestone/service completion certificate has oeen executed by the parties), (3}
reimbursement for any cosis and expenses incurred by Cisco prior to the effective date
of the Stop Work Order (as permitted by the apolicable order document), and (4)
reimbursemant for any actual and reasonable. costs and expenses commitied to by
Cisco priar to the effective date of the Stop Wark Order {as permittad by the applicable
terms of the order). ~ )

(in} In the event the order provides compensation for the work on a fixed-price basis
{including hourly fee basis) and the ordering document does not include Milestones,
including but not timiied to for subject matter experts and/or consulting services, the State
shall pay for (1} a prorated amount of such fixed fee based on the portion of work actually
perfarmed satisfactorily in respect of the affected order {taking inte consideration the
percentage of Services and Defiverables completed satisfactarily in accordance with the
affected scope of work as of the effective date of the Stop Work Order and far which the
parties have agreed in writing i such satisfactory completion percentage), {2)
reimbursement for any costs and expenses incurred by Cisco prior to the effectiveness of
termination (as permitted by the applicable order documents), and (3) reimbursement for
any actual and reasonable costs and expenses committed io by Cisco prior to the
effectiveness of termination {(as permitied by the applicable order documents).

There shait be no other charge ar penalty for such terminatian.

The State shall not ba liabie to the Contracior for ioss of profits because of a Stop Work Order
issued under this clause.

R
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Personnel resources will not be expended (at a cost to the State) on task accomphishment in
excess of estimated work hours required unless the procedure below is followed:

1} if, in the performance of the wark, the Contracior determines that a Wark Authorization (*Cisco
Change Request) to be performed under this Contract cannot be accompiished within the
estimated work hours, the Contractor will immediately nofify the State in writing of the Contractor's
estimate of the work hours which will be required to compiete the Wark Autharization ("Cisco
Change Request”) in full. Upon receipt of such notification, the State may:

(a) Authorize the Contractor to expend the estimated additional work hours or service in
excess of the original estimate necessary to accomplish the Waork Authorization (such an
authorization not unreasonably to be withheld), or

(b} {Delete - N/A]

(c) Alter the scope of the Work Authorization in order to define tasks that can be
accomplished within the remaining estimated work hours.

2) The State wili notify the Contractor in writing of its election within seven (7) business days after
receipt of the Contractor's notification. If notice of the election is given to proceed, the Contractar
may expend the estimated additional work hours or services. The State agrees to reimburse the
Contractor for such additional work bours.

Invoicing and Payment for Services

During the execution of each Milesione (as set forth in the Statement of Work) which involves the
delivery to the State of identified Deliverables, the Contractor may submit periodically {o the State
invoices reflecting a pro-rata cost of the Milestones, determined on the basis of the lesser of
either:

1) The number of Deliverables provided to the State divided by the total number of Deliverables
required o be delivered o the State, less a ten percent (10%) withhold, less any amounts
previously invoiced, or

2) The number of work-hours expended by the Contractor in the performance of the task divided
by the number of work hours scheduled for the task, less a ten percent (10%) withhold, less any
amounts previously invoiced; provided that the Statement of Work may specify a withhold of more
than ten percent (10%).

For those Milestones which do nof involve delivery to the Siate of identified Deliverables, but
which are of a continuing nature, the Contractor may submit invoices reflecting a pro-rata cost of
the Milestone, less a ten percent (10%) withhald, less any amount previously invoiced. Actual
progress payment amounts for such Milestones must be based on at least equivalent services
rendered, and to the extent practicable, will be keyed to ctearly identifiable stages of progress as
reflected in written reports submitted with the invoices.

Upon completion of a Milestone in accordance with the acceptance criteria set forth herein, the
full charge for such Milestone, [ess amounts previously invoiced to the State, may be submitted
for payment. Nothing herein will be construed to waive or contradict any requirement of Calffornia
Public Contract Code Section 12112 or any similar or successor provision.

5/13/2008
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7.

In the event that work not specified in the Statement of Work Is performed with the State's written
conseni, invoices for services as reflected on Work Authorizations will be submitted to the State
for payment. .

Invoices prepared In accordance with this provision will not be submitted more frequently than
monthly to the State.

In the aggregate, invoices reflecling progress payments (vs. separate and distinct {asks) will not
exceed ninety percent {80%) of the ceiling amount of the Contract, with the baiance to be
invoiced upon completion of the Contract, in accordance with the acceptance criteria set forth
herein,

{Deleted ~ N/A]

Conflict of Interest

During the performance of this contract, should the Contractor become aware of a financial conflict of
interest that may foreseeably allow an individual or organization involved in this Contract to matarially
.benefit from the State's adoption of an action({s} recommended as a resulf of this coptract, the Contractor
must inform the State in writing within 10 working days. I, in the State's judgment, the financial interest
will jeopardize the objectivity of the recommendaticns, the State shall have the opiicn of terminating the
Contract.

Failure to disclose a relevant financlal interest on the part of the Coniractor.will be deemed grounds for
termination of the Contract with all associated costs to be borne by the Contractor and, in addition, the -
Contractor may be excluded from participating in the State's bid processes for a period of up to 360
calendar days in accordance with Public Contract Code section 12102(j).

e T
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State of California Standard Terms

General Provisions for IT
{GSPD 4071-IT dated April 12, 2007)

1. DEFINITIONS: Ur'ess otherwise specified In the Statement of Work the following ferms sholi be glven the megning shown,
unless comext neguires otherwize,

q) ‘“Acceptmce Testy"
maans those tests performed durng the Peformonce Ferod which are Intended to detemnine complionce of Equipment

and Soffwore with the specifications and ol other Attochments Incorporated hereln by mference ond fo detemmine e
rediabiflty of the Equipment,

&) "Application Progrom” -

means a computer program which is intendad o be executed for the purpose of parfarming wsaful wark for the war of the
infomation belng processed. Applicatlon progroms cre developed ar othorwlse gcgulred by the user of the
Hardware/Softwore system, it they may be supplied by the Conmoctor.

c) “Aftachment"

means ¢ mecharicadl, alecttcal, o electronic Interconnecion to the Contractor-supphed Mod‘]lné or System of Equipment,

manitactured by other than the orig'nal Eguipment monufocturer, that ks not connacted by the Controctor,
dy "Busingss entiby”
means ony Individud, business parmership, joint vanture, comoration, S-comorgtion, imited liobilily corporofion. limited

liab#ity portnership, sole proprietarship, joint stock compony. consortlum, of other privote legel entity recopnized by statute.

g} "Buyer

means the State's awhorzed contracting officicl.

) "Commetcial Soffware”

meons Softwore developed or regulany used that. () has been sold, lecsed, or icensed to the general public; (I} hos been
uffered for sala. leass, ot llcanse to the general public: (i) has not bean offered, scid, 'eased, or licensad to the public but

wil be avalable for commercal sale, lease, or lcense in time to satisfy the delivery requiraments of this Controet of iv)

satisfies o orteron expressed in (), (i), or i) obove ond would rsquire only minor maodificofions 1o meet the requirements of
this Contract.

@ "Contract

means ™is Contract or agreement (ncluding eny purchase order), by whatever neme known or in whatever format wied,

Ry "Custom Softwora”
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maons Software that coses not meet the definffon of Commercial Softwore,

N “"Confracter

maans the Business Entity with whom ithe Stote enters Into this Confract. Confragtor sholl be synonymous with *suppller®,
“wandor® ar othar similar term,

I "Dahx Procassing Subsystem”

means a complamen of Confroctor-furmished Individuol Mochines, including the necessary confrolling ‘elernents (or tha
functfonat eguivalent) and Operating Saftware, If ony, whnich ae ocgulred o apetate os on Infegrated group, and which

ore interconnected erlrely by Canmacior-supplied power and/or signo! cables; e.g. direc access conholler ond drives.
clusher of fermindds with thelr cortrolier, efc.

ky "Daio Procassing System (System)”

maars the total complement of Contractor-turished Machines, Including one o more cenhgl processa:s (or instruchon
processors) and Operating Softwore, which are acouired to operate as on Integrated group.

"Deliverables"

means Gands, Softwore, inforrmation Tectinalogy, tetecommunications tachnology. ond other fems {e.g. reports) to be
dellvered puruant to this Cantract, including any such rems fumished incldent to the provision of sendces.

m} "Designaoted CPU{s)"

maans {or aoch product, if applicokle, the cantral proceseng unlt of the computers or tha sarver unlf, including ary

ossocigied periphero: unifs. ¥ no spacific 'Designated CPUSY ore specified an the Confroct, the tem shall meon any ond
oll CPu&s lacaied at e site specified hereln.

ny  '"Decumentofian”

faans nanproprietary manucls and oiher printed marends necessary or useful to the State in its use or maintenance of the
Equpment o Softwares prowded hemunder. Manuals ond other printeg materdds customized for the Srate heraunder
congtitute Documentation only tathe extent thot such morencis ore described in of reguted oy the Stotement of Work.

) “Egquiprnent

15 an alkinclusive tarmm whilch refer elftier fo Indivdudl Machines or o 0 completa Dota Processing Systern ar subsysten,
Incluging Its Hordware ond Oparating Soffware (f any).

D} "Eguipment Fallure"

is-q malfunetion in the Equipmant, excluding oll extemal factars, which prevents the occomplishment of the Eguipment's
Intended functiar{s). If mictocode or Oparating Softwaora residing in thae, Equipment s necessary for the proper operation of

the Equipment, o follura of such microcooe or Operating Soffwara which prevents the accemplishrmant of the Equipmant’s
Imtended functans sha' be deemed ta be on Equiprment Fallure.

a} "Focility Readiness Dots”

means the dme specified in the Sioement of Work by which *he Siate must hove the ghe prepé:red ond owvoilaole for
fquipment daliviery end instollatian,

N "Goods"
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means of types of tangible peronal progerty. Including bt rat imited to matenats, supples, and Equipmant {ncluding
computer ong teleaommunicotions Eguioment).

5] "Hordware”

usuolly retevs to computer Equipment and is confrasted with Softwors. See also Equipment,

#} “Installotion Date”

means the dote speclfied in the Statement of Work by which the Contractor must howve the ordaered Equipment reocly
(cedified) tor use by The State,

0 “Infemmation Technology”

incluaes, but is not limited to, oY slectronic technology systems ond senvices, automataed information hondling. System
design ond analyss, conversion of dota, computer pragromming, infarmeotion storagse and retrieval, telecommurications

which Indude volcs, video, and data communications, reguiglite System controls, simuiation, electronic cammerce, and ol
reiciad Irteractons between peopie ond Mochines,

vl “"Machine”
msars an individual unlt of g Daic Processing Systern or subsystern, sepaorctely identified by a type andfor model number,
compidsed of but not fimited to mechanical, efectro-mechanical, ond elecionic parfs, mitracade, cnd special features

ingtalled thereon ard Includng ony necessary Soffwore, e.g. central processing unit, mamory module, fope unit, card
recdar, ets.

w) "Mochine Alferation”
means any chongs to a Contractorsupplied Moching which s not made by the Confreciar, and which resuits in the

Machine devioting frern fs physical, mechanical, slectical, or slectonic (ncluding mictocode) design. whether or not
oddtlonol dedees ar part: ore employed in making such chenge.

© “Malntenance Diagnostfic Routines”

means the diognostic programs customarly used by the Confractar 1o test Equipment for proper funciioning ond refobilty

y) "Manutacturing Mctedals"

meons ports, tools, dies, [igs fixtures, plons, drawings, ond information produced or ooquired, or ights ocauinad, specificolly
to fulfill obligerions set forth herain.

) "Mean ime Between Fallure {MTER"

means the averoge expectad o cbserved fime bahwaan consecutive follures in ¢ 2ystern of componeart.

aa) "Mean Time ta Repair (MTTR)"

means the average expected or observed fime reqused to repair o System or component and relumn it to nomna
operation,
bb) "Opercting Softwore”

means those rowtines, whether or not identiled os Progrom Products, that resice in the Equipment cnd are required for the
tauipment fo perfom its intended funchan{s), and which iInterfoce the operoier, ather Confractor-supalied programs. ond

5/13/2008 Page 31 of 62,



WSCA Californlo Participoting Addendurn Appendix A: Statement of Work {SOW)
"General Provisions for IT”

user progroms to tha Fouipmean:,
ce)  "Operatione! Usa Time”
means for patormonce meaturement purposes, shot ime ourdng which £quipment s In actual operation by the State. For

maintanonce Operafiond Use Tirne putposes. that time durng which Equipment 15 in aciuol operotion and s not
synchymowt with power an tima. .

ody “Pedormmance Testing Period”

mecns o pefiod ot ime dunng which the State, oy oppropnare lests ond production runs, evaluates tha padfamance of
nowly Instailed Equipment and Soffwore prior (o th acceptance by the State,
‘@e) "Pariod of Malntenance Coverage”

mears the pedod of tme, s selecrad by the State, durng wnich rmaintenance senicas cre provided by the Confractor for
a flxed manthly charge. as opposad ta an hourly charge for senvices renderad, The Peroco of Mantenance Coveroge

congsts af the Principal Pernod of Maintenance and any cdditiond nours of coveroge per day, and/or increased coveraoge
for weekends ond haolidays.

) “Preventive Maintenance®

means thot ma.ntenance, performed on o schaduled boss By the Cantractor, which Is dasigned 1o keeg the Equipment In
proper operahng canditian.

ag)  "Principol Pariod of Maintenanca”

meons any'nine cornsecutiva hours per doy {(Wsucly berwean the hours of 7:00 o.m. and &:00 o.m.) os se:ected by the Siate.

incudng an officid meal padod not *o excesd one how, Monday through Fiday, excluoding halidays observad at the
instatiotian,

hh)  “Programming Aids"
mears Contractor-supplied programs ond roJfines exscutdbie on the Confractors Equipmant which ossisls © programmer

in tha developmert of oppifcafions Induding languoge procesor sords. communicatorns medues. datc bose
mancgemeant systams, and utihly routines, (tape-to-disk rauhnes. disk-To-pent roufines, &16.),

1) "Program Product

mgong progroms, routines. subrouhnes. ond relaled items which are proprietary fo iha Confractor ona which o licensed fo
the State for ts use, wsually on tha basis of separctely stafed chorgas and opproprlote conttactus! provisions,

I} “"Remedial Maintenonce"

maans fhar mantenonce parformed by the Confractor wileh resuns from Equipment® (rcluding Operciing Sotweia) failure.
ard whichs parformed o3 required. i.e., o an unschaduled bes,

Kk} “Site Ucense

means for ecch prodact, the term “Site Ucense” shol! maon the keense astoblshed upon acquisition of the applicable
number of coples of suck groduct ond payment of the cpplicobie license feas as sat forth in the Statemeant of Wadk.

1) “Software”

maans on ol-mciusive term which refars jo ony computer programs, routines or subroutings supplled by the Contrectaor,
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including Operating Saftware, Programming Aids, Appllcation Programs, and Prograrn Progucts.

mm)  “Softwore Fallure®

means o moifunction in the Controctorsupplied Soffwaore, ofher thon Opercting Softwam, which preveni the
accomplishmeant of wark, even though the Equipment (rcluding lfs Operating Sotwara) moy sl be copabte of aperating
properly. For Operating Softwars foliure, sae definitian of Equipment Fabure,

nn) "State”

means the govemment of the State of Calfornia, its employess and owthonzed representatves, including without limitaticn .
any departmment, ogency, or ather unit of the govemment of the State af Colfarnio.

oo) ‘“System”

means the complete collection of Hordwore, Softwara ond senvices os described in this Contoct, integrated and
_funcﬂoning together, ond parforming in occcordonce with this Contract,

pey  "US. Intelleciual Property Righls”

means Intellecrunl property righis enforceable in the United Stotes of America. Including without imitalion rights in trade
sacrets, copyrghts, and U, patents,

2. CONTRACT FORMATION:

o. If this Contract results from o secled bld offered In responsa to o soilcltotion conducted pursuant to Choplers 2
{commancing with Section 102%0), 3 {commencing with Section 12100). and 3.4 (cormmancing with Saction
12125) of Part 2 of Divisian 2 of the Public Controct Code (PCC), then Canntaclors bid s o firm affer fo the State
which Is acceaptad by the ssucnce of this Contract and no fudher action is required by eliber party.

b, If this Controct results from o sallcttotion othar thon described in paragroph o), above, Conftoctors quotation or
proposol s oeemed a fiern offer and this Controct document is the Stale's occeptance of that offer.

c. [Fthis Cortract resutted fram o joint bid, it shall be deemed one indivisble Cortrom, Each such joint Coniractor wil
be jointly ond severally ligbie for she performonce of the @nlire Controct. The State assumes no resporsibiliy o
obligation for the division of orders or purchoses among joint Controctars.

3.  COMPLETE INTEGRATION:

This Controct, including any documents Incomorated herein by express relgrencs, Is intendsd to be 0 complete infegration
and ™here tre no prior o comtemporoneows different or odditional agreements peraining to tha subject maotter of the
Controct.

4. SEVERABHITY:
The Controctor and the Stote ogree that if any provision of this Controct is found to be llegol or unenforcecbie, such temm

or provislon shall be deemed sticken aond the remainder of the Confroct shall remain in full forca ond effect, Ether party

havirg knowledge of such tem or provision shall promphy inform the other of the presumed non-cpplicablity of such
DrOViSIon,

5, INDEPENDENT CONTRACTOR:

Confroctor ond the ogenb and employeas of Confractor, in the pedomance of this Contract. sholl oct in on ndependent
copocity ond not os officars or employeas o ogents of the Stote,

6. APPLICABLE LAW:

This Confroct shall be govemned by ond shall ba Interpreted In accordonce with the iows of the State of Calfornio; veue of
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any action brought with ragard ta this Contract shall be in Socramenta County, Sacromento, Califoraia. The United Mat.cns
Convention on Comrocts for the internotional Sole of Goaods shall not oppiy to this Controc:.

7. COMPLIANCE WITH STATUTES AND REGULATIONS:

a. Confroctar warants and cerfifles thaf in the perfamance of this Contract, it will cemply with all applicaoie
states, rules, reguiations ond ordars of the Unived States and the State of Callfarnio and agrees to indamnlfy the
Staie ogoinst any loss, cost, domage ar llabiity by reason at the Cantractor’s violafion of this provision.

b Tha Stote will nofify Controctar of any such claim in witng ond tender ine aefense thereof whhin o reasonabie
fime: and

c.  Canmractor will hove sole contred of the defense of ony oction on such clam and cfl negotiofions for its seftlernant
of compramise; ravided thar ) when substanticl principles of government or pubhc law are Invalved, when
thgatian might create precedant offecting future State oparahons or llabiiity, or whean Invatvemnent of ihe State is
otherwlse mandatad by [ow, the State may parficlpate Insuch octlon at ifs own expense with respect to
attameys fees ond cosls (bt not lloolity): () the State will have the ight to opprove or.disapprove any
setflement or compramisa, which approval wil not unreasonobly be withheld or delayed: ond Jil) the Stota will
reasonaBly cooperate in the defense and in any reloted setfterment negotiatians.

d.  Kims Cartract 2 In excass of $500,000, it is sublect fo tha reguiremenits of the World Trade Grgonization (WTO)
Govemment Procurament Agreament (GRA).

2. Tothe extent thot this contract falls within tha scope of Gavermment Code Section 11135, Contracior heteby
agreas to respond 1o and resoive any complaint brought ta Ifs oftention, regarding occessibilyy of s praoducts or
services. :

8, CONTRACTOR'S POWEE AND AUTHORITY:

Tha Controctor warrants that It has ful oower and outhodty to grant the dghts hateln granted ond will hoid the State
hormiess from and ogalost ary loss, cost, liabilty, ond expense (ncluding reascnable attorney fees) ansing out of any
Eraach of th.s wamanty. Further, Contractor avars thaf it will not enter into any arangamant with any third pamy which might
abridge any fghts of fhe State undar the Conitract. .

o.  The $tate will nofify Conlroctar of any such ctaim o wiiting and tender me derersa thereal within a reasonable
fme; and

o Contracror will hove sole contral of the cefense of any action on such ciarn ond all negaticfions for ts sethament
or compramise; pravided thae (1) whan subsiontial principles of government or public low ore involved, when
liigatian might create pracedsnt affecting future State operations or loSlldy, or when involvement of the Siate s
athersise mondaied by low, the State may portapate in such actlon at [ts own expense with respect to
attorneys' faes and costs (out not licdllity): @) the State will have the right to opprove: ar dsopprove any
setilarment or compromise. which appreval will not tnreasonably ba withherd or delayed; and (i) the State wii
masonably coaperote ntha defanse and in any related se*ismant negafinfions.

9.  ASSIGNMENT:

+

This Contro=t shall not be assignable by the Confractar in whola or In part without the writtan cansent of the Sicte, For the
purpose of 1his parograpn, State will not unreasonably prohibit Contractor from freely assigning Its nght to payment,
provided that Cantractor remains responsible for its obligations hereurder. ’ '

!

10, WAIVER OF RIGHTS:

Any achph o inaction oy tha Stote o the fallune of tha State on ony occosion, 1o anforca ony nght oD provison of the
Cantract, shall not ba consiruad to be o wolver by the State of ts dghts hereunder ond shall nat prevent the Sicle from
aenforcing such prowision of Nignt on ony future occasion. The aghts and remedias of the Stale herein are cumuiat've and ore
in agdiion to any other fignis or remedies thot the Store may hove ¢t low ar inequlty.

1t. ORDER OF PRECEDENCE: o

In the event of ony Incorsistency batween the ariclas, oftochments. specificahons or provisions which caonstitute this
Contragt, the folowing order of precadence shal apphy:

a.  thase Generot Provistons - 'Infomaton Technaogy (n ihe Instances provided hereln wnere the poregraph begins:
“Unless otherwisa spedifiad in the Statement of Work' provisians specified in the Statement of Work replocing tese
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panr

peragrophs shall foks precedence over the parogroph referenced in inese Genargl Pravvdsions);

caonfrect fom, Le., Purchose Qrder STD 45, Standard Agreement 5TD 213, etc., and any amendments thereto;
infammenion technolopy special provigions:

statement of work, Incluging ony speclfications Incorpotated by reference hergin; and

all other attachments incorporoted In the confroct by eferences.

12, PACKING AND SHIPMENT:

a.

All Goods are to be pocked :n suitoble contadners for protection in shipment and storoge. ond In accordonce
with opplicoble spectficotions. Eoch container of o multiple contoiner shiprment sholl e identifled fo;

I show the number of the container and the total number of contalners in the shipmen?; ond

it the number of the contciner In which the packing sheet has been enclosad.
Al' shipments by Coeniractor ar i's subcontrocions must include paclang sheets Iderifying: the State's Contract
nurnber; fern furnber; quantity and unl? of medasure: port number and description of the Goods shipped: and
appropriate evdence of inspeciion. If required. Goods for differert Conracts shall be lsted on saparae packing
shoets,
Shipments must be made as speciiied In this Controci, os it may be orended, or otherwise cireciec in wiiing by
the State's Transpertation Marogemeant Unit within tha Deportmer of Generol Services, Procyreament Division.

13.  TRANSPORTATION COSTS AND OTHER FEES OR EXPENSES:

No charge for delhvery, droyage, express porcel post, packing, cartoge. insurance, licenss fees, parmits, cost of bands, or
for ony ather purposa will be paid by the Stote uniess expressly included and ilemized in the Contract.

a.

Controctor must stricty follow Contract requirernents regarding Fres on Baord (F.OB.), freight terms ond roufing
nstructions. The Sicte moy parmit use of on citemaote comer at NG addifiona! cost fo tha State with odvonce
wriitten authorization of the Buyer,

¥ "prepoy and add" is selected, supporting fraight bills ore required when aver $50, uniess an exact frelght chorgs
is oppraved by the Transportation Monggament Unit within the Deparment of General Sanices Procuramaent
Divisian and o woiver is granted.,

On F.O.B. $hioping Point" fransactions, should any shipments under the Contract be received by the State Ina
darnoged condition and any related frelght loss and damage claims fled ogoinst the canler or carers be wholly
o partidly decined by the cardsr or cartiens wilh the inferance that domoge wos the rasult of the oot of the
shipper such as inodequate pockag.ng ot inading of same inherent defect in the Equipment andfor matericl,
Contractar, on redauest of the Siate, shall at Contraciar's awn expense cisist the State In estabiishing comier Aokiity
try supplying evidence thal the Eguipmeny and/or matedal was pragery corstrucled, monufoctured, packagsd,
ond sacured to wittstong nomal frarsportation conditiors.

14, DELIVERY:

Contractor snal shichy adhere fo the dalvary ong campletion schadules spectied in this Controct. Time, If stated s o
numger of days, sholl mecn colendar days unless otherwise spacified. The gueniities specified herein are the anly quantties
requwred. [ Contractor deltvers in excess of the quantities spec'fied herein he State shall not be required fo make ony
poyment for the excess Debverobles, and moy ratum thern to Contractor at Confractors expenss or utiiize ony other rights
avnilobie to the Stole ot low orin eguty,

15, SUBSTITUTIONS:

Subsiitution of Delverables moy not ke tendersd withour odvonce witlen carmsent of she Buyer, Contractor shall not use
ony specication inligg of thase contained in *hie Contract without written consent of the Buyer.

16, INSPECTION, ACCEPTANCE AND REJECTION:

Uniess atherwise specified m the Statement of Work.

Contractar and its sutbbcontrocion will provide and maintoin o guclity osuronca system ccceptable to the Siote
covering Delverabies ond services under this Contraoct and will tender to the Shate only those Delivercbles that
have baen irspected and found to canform o this Contract's requirements. Contractor wil! keeo records
avigancing imspecilons and their result. ond wiil moke these recerds avoilable to the State durlng Controct
petffomance and far tree yeors ofter finol poyment Controctor shall permit the Stote to review pmcedures,
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practices, processas, and related document 1a deferning the occeptaplity of Controctor's guality assurarce
Systemn ar ather similer cusiness pracfices reloted to pefaimonca of the Cenfract,

Al Dalivercbles moy be subject fo inspechon oo tett by the Siate or ils aumorizad representctives.

Cortractor and Its subcontocton shas provide alf recsonable faclities for tia safety ond canvantence of
.nspectors of na additionel cost to the State. Contrecror snall furnisn to inspestars ol Infoermorion anc doto as may
D8 rafeonably requirad to perfomn thar inspechon.

Al Dalverobles moy be subjact ta final Inspection, test ond occaptonce by tha Stota ot dastinotion,
newdthstarding any payment or Inspection ot source.

Tne Stote shail give wrinan notice of rejection of Deflverobles delivarad or sendcas parfomad harsunder within o
reascnobie ime after receipt of such Dawvarabies of performance of such senices Such notice of rexaction wil
store the respects In which the Deliverab.es co not substartiolly confom 1o thelr speciications. If tha Stale does
not provide such notice of relaction within thirry (30) days of delivery, such Dallvaroblas and services will be
deemed to hove baen acceptad, Acceptance by the State will be final and Imeversble, except as 't rela*es 10
Iateni detects, froud, ana grass mestokes amewnting to frcud. Accaptonce shall not be construed to woive ony
worrary fgnis thot tha Slate might hove at ionw or by exprass raservatian in this Controc® with respact 10 any
nonconfomnity.

17, SAMPLES:

Q.

Samptes of items may be equred by the Siate for inspection and spedification tesing cnd must be furnishea free
of experse ta the $iote. The samp.es fumished must be idenhcd in ol respects 1o the products bid and/or
speclied in the Contract. -

Sompiles, if not desiroyvad by tests, moy, upon raquesi made al the Kme the samole 15 fumished, pe returned ot
Contoctors expensa.

18, WARRANTY:

o

Unless otherwise specliiea in the Statement of Work, the warranties in this subsechon o) begin upan delivery of e
goods o senicas In question ond end one (1) yaar thareafter, Contactor worranis that ) Delivaropies ond
senicas fuinithad hereundar will subsionticlly conform to the raquitemeants of s Contrast (ncluding withodt
mitafion all descriphons, speclfizotians, and drawings identified I the Staterment af Wark), ond (I the
Delivarables will be free from motenal defects in motenals and weorkmanship, Where the parties have cgmed to
daslgn spectications such os o Detaled Design Document) ond incorporatad the some o equivalent in the
Statement of Weork drectiy or by eference, Controctor witl wanant that its Dellverables provide ol matenal
funclionality required theraby. In odddition to the o*her worronties sef forth hereir. where the Controct calls {or
dalivery of Carnmercic! Softwore, Cantroctor warrants that such Soffwore will perform In accardonce with lfs
leense ond accompanying Documantation, The State's approvol of designs or spacifications furnished by
Controctar shall nat relieve the Comracior of its obligations under this wononty

Controcter waronts thot Delivarables furnished hereondar §) will be free, ot s ime of dellvery. of harmiu cede
{.e. computer viruses, worms, frop door, tirne bembs, discbling code. ar any similar molizious mechanism
cesigned ta inedera with the intendad operation of, or couwse damoge to, compulers, dota. of Scfrware): ond @)
will not infinge or vickate ony U.S. In*sllectuct Propery Right. Without limiting the generality of the forsgoing, If the
State belevas thot harmful code may be present in any Cammerclal Softwore dalivered hareunder. Cantractor
will. upon the State's mqQuest, provide o mastar copy of the Softwars for compaison and eomection.

Unless otherwise spedcified in the Stotement of Worie:

o. Controctor does not worrant that any Software provided hereunder is amo-ired or that i will run withou
Immarenc interuption,

b. Confroctor doses not warrant ond will have na responsiblity for o clalm 1o the extent that it otisas dracty
fram (A} o medification moda by the State, unless such modfication iz approved or direcied by
Controctor, (B use of Sctwore In combination with of on groducts otner than s specified by
Cantroctor, of (C) misuse by the State.

c. Wwhere Contractor resells Hordware or Software it purchased fram a third party. and such hird oarty
offers oddflonal or more odvantogecus waranties thon thase set forth herein, Contractor will poss
through ony suzh warronties fa the Stote ond will recsonably cocperate :n enforcing them. Such
waronty passthrough will be supplerrento 1o, and nat ralieve Contraciar frorn, Contractor's warrantby
oLiigations se* forth abova.

All worrantias, including special warontias specied asewhara neteim. shall inute 1o the Stata, 1 successoT,
cBsigns, Cusiorner ogencies, ona govammentol users of he Deliverables or services.

Excapt as may be specifically pravided in the Stotement of Work or elsewhare :n this Controct, far any breaeh of
me wananties providad In this Section, the State's exclusive remedy and Confroctons sole obligohon will be imited
o

a.  re-parformonce. repairn, of repiccement of the nanconforming Saekverable (ncuding withous imitohon
an Infrirging Delwerobla) or senice; or )

b. should the State In i5 sole discretion consent, refund of all onownts paid by the State for the
nencontorming Dalivarsbia or sandca ornd paymant to tha State of any cdditlona! cmounds necessory
to sgual the Stote's Cost to Covear, *Cost 1o Cover' means the cast. propedy mitigated. ot procurng

[N R R Nirlaal:]
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Delivercbies or sendces of equivolant copabllity, funchon, and pardormonce, The poymeant abligation in
subseciion (@) above will not exceed the Limits on Controctor's abllity sat forth in the Section enfitled
"Umitation of Uability,"
EXCEPT FOR THE EXPRESS WARRANTIES SPECIFIED 1 THIS SECTION, CONTRACTOR MAKES NG WARRANTIES ETHER
EXPRESS OR IMPUED. INCLUDING WITHOUT LIMTATION ANY IMPUED WARRANTIES OF MERCHANTARILITY OR FITNESS
FOR A PARTICULAR PURPOSE,

19.  SAFETY AND ACCIDENT PREYENTION:

In pefoming work under this Caontrac! on State pramisas, Controctor sholl confomm fo ony spedfic safety requirernents
cormained in the Confract or os required by low or regulohon. Conbacior snail take any addiionol precoutions os the State
may recsonably requlre for safety ond occident preventan purposes. Any violation of such rules and requirernents, unless
promptly comectad, sholt be graunds for terminotion of this Confract in cccordancs with the defoult provisons nerecf,

20, INSURANCE:

When pedoming woik on property in the cote. custody or carrol of the Stote, Comiroctor shall maintan all cornmercial
gereral lablity insurance, workers' compensotior insuranca ond ony ather insurance the State deems oppropricte under
the Conract. Cantroctor shall fumish an insuronce cerificate evidencing regulred Insurance coveroge occeptoble to tha
State. Upon tequest by the Buyer, the-Contractor moy be reguired to howe the State shown as an "additional insured”® on
selected policies.

2. TERMINATION FOR NON-APPROPRIATION OF FUNDS:

a.

If the term of this Confroct exrends into fscol years subsaquent ta that Inwhich It s oppreved, such confinuation
of the Controct Is cantingent on tha opproprotion of funds for such purpose by the Leglsioture. If funds fo effect
such continued poymeant are not approptiated, Confroctor ogrees ta toke back any offected Delvarablas
furnished under this Controct, terminate any serdces supplied to the State undear this Confract, ond relieve the
Siate of ony further obligation themafar. )

STATE AGREES THAT F PARAGRAPH o) ABOVE IS INVOKED, DEUVERABLES SHALL BE RETURNED TO THE CONTRACTOR
IN SUBSTANTIALLY THE SAME CONDMON IN WHICH DELIVERED 7O THE STATE, SURBIECT TQ MNORMAL WEAR AND TEAR.
STATE FURTHER AGREES TO PAY FOR PACKING, CRATING. TRANSPORTATION 7O CONTRACTOR'S NEAREST FACILITY
AND FOR REIMBURSEMENT TO THE CONTRACTOR FOR EXPENSES INCURRED FOR THEIR ASSISTANCE IN 5UCH
PACKING AND CRATING.,

22 TERMINATION FOR THE CONVENIENCE OF THE STATE:

The State may terminate caformonce of work under this Controct for It convenienca In whoie o, fram fime io
tirne, in parl, If the Dapartment of Generdl Services, Deputy Director Procurernert Division, or designes,
detammines that o termingtion |s in the State's interest, The Department of General Sendcas. Deputy Cirector,
Procurement Division, or dasignee, shall temmincte by delivering to the Contractor o Notice of Terminctian
spedifying the exlent of temination and the effechive date thereol.
Alter receipt of o Nofice of Temmination, and except o= directed by the State. the Controcter shallimmediotety
proceed with the following abligattons. os aopplicable, regordiess af ony delay In detemmiring or adjusting ary
omaunts due under this clause. The Contractor sholl:
3 Stop wok as spedified in the Notfice of Termnation,
i, Ploce no further subcontracts for moterials, services, o fociliftes, except ot neceassary fo complete the
continuing portion of the Controct.
. jarminote all subControcts fo the extent they relote ta the work ierminc:mad
. Setfle ol outstonding liohiiitles and temminafion setlement propascis otising from the temmination of
subcontracts:
Unlass otherwlse set forth ir the Statement of Work If the Cortractar and the Stale fail to agree on the amount to
be poid because of the teminohon far conventencs, the Stote will oay the Contracior the following omounts:
pravided that in no event will tatal poymeants exceed the omount pavobls jo the Cor'fracror If the Controct had
besn fully perfomed:
l. The Conitroct orce for Del!veromes ar senices occepted by the State cnd not previowsly pold for,
adiusted far any sovings an freignt ond other charges; and
1l Thafotat of:
A The reosonoble costs Incured In the perdomonce o the work terminaled, including Inltial
rosts and preparatary exprenses ollocaoble themeto, bhut excluding any cos! afidbutobls ta
Dellverables or senvices poid of to be poid;
8. Thereosonobie cost of sehing and poying terrmination setiement proposels under ferminoied
subconfrocts thot are prapedy chorgechis to the terminoted portion of the Controct; ond
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C. Reosonable sorage. Tamsportation, demaobizahor, wnamontized overheod ond copital coss,
ond ofer cosls racsanably ncrred by the Contractor in winding down ono terminating Its
work,

The Canfrcotor will Lse genarolly accepted accounting prinmples, or accounting pinciples otherwlss ogreed to
in wiiting by the parias, ond sound business practices In determining all costs clalmed, ogreed to. or determined
under this clause. .

23, TERMINATION FOR DEFAULT:

c.

The State moy. sulbject to the clause “Hed "Force Mojeure” and to sub-section o) balow, by written notice of
defautt to the Cantractor, terminate this Contrect in wholo or e part IF the Contractar folls 1o
i Deliver the Deliverables or perfarm the sendces within the time spaclfied in the Controct ar any
omendment fhereto;
1, Moke progress. sa thot tha lack of prograss endaongans cerformonce of this Contract, or
Ik, Perform any of the ather provisions of this Contract
The Starg's Aghr o tammnote this Cenkract under sub-saciion o) obove, may be exercised if the foilure constitutas
a merarial brecch of thls Contract and i ine Contractar does not cure such fallum within the timo fromea storad In
the State's cure notice, which in na event wilt ba tess than fifean (15) days, uniess tha Storement of Wark calis for
a shorer parlod. ’
if the Stata terminares this Controct in whaele or in part pursuorit to this Section, It moy acqulre, under terms and In
tha manner the Buyer considars apprapriate, Deliviercbies o senicas simiicr to those terminated, and the
Cantractor will be loble to the Siote for any exces costs for those Deliverables and-servcas, Including whhout
Imitolion costs thind party vendan chorga for Manuwochining Materals (but subject o the aouse entified
‘Umitation of Lioblilhy™. Howeaver, the Conroctor shall confinue The work not termincled.
if the Controct is femiinared for defouir, the State may reguire the Confroctor o korsfer e, of In tha cose of
lcensed Saffware, keense. ond delivar to the State, os airected by the Buyear, any:

I completsd Defiverables,

I, parfially complsted Deliverotles, ond,

i, ©  subject fo provisons of sub-sacfion e) below, Manufocturing Motarldls reicted fo the terminated portion
of this Contract. Nothing tn this sub-saction o) will ba consinsed ta grant the State rights ta Delverabias
that if would not howva recelvad hod this Confract bean fully performan. Upon dimclion of the Buyer,
the Confractor shall olso protect ond prasense praperty in s possassion in which the Stata hes on
interest,

The Starte shall pay Controct price for completed Deliverables delivered and occcepted. Unless the Statement of
Wwark calls for diferent procedures or requlres no-charge dellvery of motardals, the Contraciar and Buyer shall
crtempt fo agree on the amount of poyment far Menufacturing Mateticls and other materidls delivered and
accepted Dy the Stafe for ihe profechon ond preservation of the property; pravided that whers the Contractor
has blied the State for ony such moredal, no odditional charge witt opply. Follure fo agree will corstituta o
disputa under the Disputes clouse, Tne Stale may withhold from these omowrms ony sum # defermines to be
necessary to profect the State ogolnst loss bacowse of aufsiending ens or clams of farmer lien holdars,

If, @Mer taminatron, 1t 15 detarminad by o fincl ruling in occordance with the Cisputes Clauss that the Comractor

was ot In defoul’, the righh and obligahons of the porties shall be the same os If the temincilon hod been issued

for tha convenisnce af iha Stota,
The rights and remedles of the State in this dowse ore In addltton ta oy other nghts ond remedles provided by
law af under this Contract, and ame subject 1o ihe clouse fitied "Umitation of Ucbliry *

24, FORCE MAJEURE

Except for defoults of subcontractars af any tier, the Conmector sholt nol be labie for ony excats costs f the Rilure 0
paform tha Contrcer orsas from cowses beyond the conitd ond without the foult or negligence of the Contoctor
Exarnples of such couses include, but ara nat limited to:

o.
b.

Acts of God or of the public enemy, ond

Acts of the fedsral or State govemment in elther its sovereign or controctual copadlty. !f tha fallure 1o perform fs
cousad by The dafault of o subcontractor at ony Her. and If the couse of the defaulf Is beyond tha cantral of bah
tha Contractor and subcontoctor, ond without the foult or neglipence of efther, the Contractar shall not be liable
for ony excess costs far ioilure to parform. '

25. RIGHTS AND REMEDIES OF STATE FOR DEFAULT:

Q.

in the event any Daetiveroibles Furnlshed or sendces provided by the Contracior In the perfamance of the Conrroct
should foll to conform to the requiremants hereln, or fo the sample suamithed by the Centroctorn. e Stote may
relect thi some, and if shall become the duty of the Cantroctor to recloim and remcve the ilem prampity or to
carect the partormance of sermces, withou! exoense o the Srate, ond immediately repoce ot such rejected

Il i N intalal-]
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7.

28.

'ens with others confomming to the Contract.

In oddiion to any othar iights and remedies the State may have, the Stote may reauire Contracior. at
Conhoctor's expense, 1o ship Delverabiles via cir freight or expadited routng to avold or minim-m= achuegl or
poiential delay it the deloy is the foult of the Coniroctor.

In the evant of the terminotion af the Controct, eithar in whale o in part, by reoson af default or breoch by the
Contractor, any foss or damoga sustained by the State in procuring any items which the Contractor ogreed to
supply shall be borme ond pold for by the Controctor (but subject o the clause entlled "Umitaton of Lobiliy™).
The Stote reserves tha dght to offset the reasonoble cost of all damoges caused to the Stote ogdnst any
outstonding invoices or amounts owed to Contractar or 1o make o cloim agoinst the Contractor therefore,

LIMITATION OF LIABILTY:

Cantiactors llabdity for domoges to the State for any couse whalsoever, ond regardiess of the form of oction,
whether in Contracl or In tort, sholl be lirited to two times the Purchose Price. Far purposes of this sub-section aj,
"Purchase Price” will mean the oggregaie Confract price; excapt that, with respect to a Contract under which
multiple purchase orders wil be issuec (e.g. o Mas‘ar Agreement or Multiple Award Schedule controct),
‘Purchose Price” will mean the totol price of the purchose ordet for the Deliverabla(s) or senice(s) that gave rise to
the fass, such that Contractor will hove g separate Imitation of llability for each purchose order.

The foregoing lImitation of labliity sholl not apply () 1o lablity under the General Provigions, entitied "Patent,
Capyright, and Trade Secret Protecton” of to any other liobility Gnoluding without lmitation indemnification
oligationsy for Infiingement of thirg porty intallectual praperty rights: (I to cloims coverad by any specific
provison hereln caling for liquidated damages: () to cigims arsing under provisions heredn calling for
Insemrification for third party clalms agairst ire State for boally injury to pertans or domoge 1o real or tangible
personal properfy coused by Contractar's negligence aor willful misconduct; or {iv) to costs or aitomey's fees thal
tne State becomas antiled 1o recover as o prevaiing porfy In ony ochan,

The Siate's lability for damages for ony cause whatseaver, and regardiess of the form of oclion, whether in
Centract or In tor, shall be limifed fo the Purchase Price, os hat ferm {s defined In subsechon a) above. Nothing
hereln shall be construed to walve or imit the Stote's soverelgn immunity or any other Immuniy from: sulf provided
by low, -

In no avant will elther the Comtractor ar the State be llable for consaquential, Incidental, Indirect, special, or
puntive damages, even if notification has been given as to the possibiity of such damages, except () fo the
aextant thot Confroctor's llobllity for such domoges 1s specifically set farth in the Staterment of Work or {i) fo the
extent that Contractor's flabifily for such domogas arses out of sub-section X)), DXIN. or b)iv) obove.

CONTRACTOR'S LIABILTY FOR INJURY TO PERSONS OR DAMAGE TO PROPERTY:

The Contractor shall be llable for domoges arisng out of Injury T the person ond/or domoge o the property of
tne State, emplayees of the Stote, persens designated by the Stote for froining, or ony olher peron(s) other than
ocgents or employees of the Confractor, designated by the State for any purpose. prior ta, durng, or subsequent
to defvery, Installation, acceptance, and use of the Dellverables either af the Contractor's slite or of the State’s
ploce of pusiness. provided fhot the injury or damage was caused by the fault or negligence of the Controctor,
Controctar shaoll not be llable for domages arsing out of or coused by on alferahion or an Aftachment not made
o Irstaled by the Contrpetor, or for damoge to altarations or Afochments that may result from the nomal
opergtion and maintanance of *he Delverablas provded by the Controctor durng the Contract,

INDEMNIFICATION:

Controctor agrees ho indemnify, defend ond save harmiass the State, its afficers, ogents and employees from ony ond all
fthird party cloims, coshs (including without Iimitation reasonoble oftorneys' fees), and losses due ta the injury or deahh of any
individua!, of the loss or damoge to any real or fangible pesonol propary, resutting from the williul misconduct o negligen!
acts or ormisgons of Controctor ar ony of Its ogents, subcontractor employees. suppliers iaborers, or ony othar person, firm,
or corporation fumishing o supplying worke sendcas matercts, or supplies in cornechon with the performance of this
Controcl. Such defense ond poyment will be condional upan *he following:

The State will notify Comiractor of eny such clalm i wiling ond fender the defanse *heracf wilhin o easonabie
e, ond :

Contractar will hove sole corfrat of the defense of any oction on such cloim ond gll negotiations for ifs setierment
or compromise; provided that () whan substanhol principles of govermment orpublic iow are involved, when
IiHgotion might create precedent affecting future State operations ar liability, or whan involvement of the State |
otherwise mondated by tow, the State moy particioate In such oction of ts own expense with respect to
oHomeys' fees and costs (but nat Failty); 4) the Stote will hove the right fo approve or disapprove any
settiement or compromise. whicn opprovad will not unreasonably be withheld or delayed, ond {{i) the Siote wil
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reqsarably coopeinte In the delense ond in any relcied seiiement negotiations

29. INVOICES:

Uniess otherwise specified, Involoes shail be sent o the address set forh heredn. Invalces shall be submitted In triplicate and
shall Indude tha Contract number; release order numiber (f opplicabled: item number; unit price, extended lhem price ond
Invoice toral amount, Siare sales tox ond/or use tax shall be itemnized separghely ond ooded to each Involce os appficable.

38, REQUIRED PAYMENT DATE:

Payment wll be mode in ascordance with tha provsions of the Callfomia Prompt Poymart Act, Government Code Section
927 et. saq. Unless exprassly sxempied by stotute, the Act requires Stote ogencles fo pay properly subriitted, undisputed
Invoices not more than 45 days after () the date of acceptanca of Delivarables or perforncnce of senvicas: o- (i) recelpt of
on undspured Involca, whichaver s ioter.

31, TAXES:

Untess otharwise required by law, the State of Califernia is exemipt from Feders) excise taxas. The State will only pay far any
Stare or locol sates or use toxes on the sendces rendered or Goods supplied to fhe Siate pusuant 1o this Condract.

32, NEWLY MANUFACTURED GOODS:

Al Goods furnished under this Confroc] shall be newly manufoctured Goods: wed of reconditioned Goods are prohiblted,
unless othensse speciiad. .

31, CONTRACT MODIFICATION:

Mo amendrment or vardation of the tamns of this Contract sholl be valld unless made th wiiting, signed by the paries and
appioved of required. No ord understanding o agreement nol Incarporated in the Contract i Binding on any of the
parties.

34. CONFIDENTIALTY OF DATA:

All finoncial, staflstical, persond, technical ond ofher dato and Information relafing to the Stote’s aparation which ore
dedgnated confidenilal by the Stote ond rmade ovallable to the Contracior In order ta comy aut this Contract, or which
become cvallable to the Contractor in canrying out this Contrect, shall be protected by the Confractor from unouthonzed
use and chsgiosura frough the observancea of the sama or mare effective procadurol requirements os one applicabie 1¢ he
State. The Identification of ot such confidentiol dotc ond Infarnation as well m the State’s procedurd requiremens fof
protechan of such dato and Infermalion from unauthonzed use and disclosure shall be prosvided by the Staia In witting to
the Contractor. If the methods ong procedures employad by the Confracter for the pratection of he Contraciors daic
and Information cre deemed by the Siate to be acdeguate for the protection of the State's confidentiol infarmaotion, such
methods and procedures may be used, with the written consent af the 8tate, fo cany aut the intent of this paragraph, The
Cantractor shall not be requred urder the provisions of this porograph 1o keep confidenticl ony dote or Informeation which
ls or becomes pubiicly availoble, 1§ already fighttully in the Contractor's possession. 1s indapendently developed by the
Contractor oulside the scope of ints Conroct, o s Aghthully obtained from third parties,

a5, NEWS RELEASES:

Uniess otherwise examptad, news elecses partalring 1a this Conmract sholl not He mode without prior wrilen opprova of
the Deparment of Generol Senices.

35, DOCUMENTATION

0. The Conhractor ogress to pravide to the State, at no charge, o number of oll nonproprietery manuals and other
printed matericals, as describad within the Stclement of Work, and updaled vemions theract, which ore nacessary
of useful to the Stote In s use of the Equipment or Software prowded hereundar. The Ceniractor ogress to
provide additichal Documertamon at prices not in excess of charges made by the Confracto to its ather
custamers for simiiar Documartaiion.
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If the Contracior is uroble to perform mointenonce o the Stote desires to perform ity own mointenance on
Equiprent purchosed under this Confract then upon written nosica by tha State the Con'roctar will provide at
Contractor's then curent rotes ond fees cdequate ond reosonob’s assistarce Inciuding elevant Docurmentahion
0 oliow the State to mcintaln the Equipment based on Contractors methodalogy. The Confractor ogrees thot
the Stota may reproduce such Docurmentation for ifs own vie in rnointaning the Equipment. if the Contrecloris
unoble 10 parform malntenonce, the Contractor agrees 1o license ony other Contractor thot the Starte moy hove
hired to mointin the Equipment 10 usa e above noted Dacumartation, The Stote ogrees fo include the
Coniractor's copyrght nofice on ony such Documentation repraduced, in otcardance with copyright instructions
to be provided by the Controctor,

RIGHTS I8 WORK PRODUCT:

Al inventiors, discoveres, infellectual property, technical communications ond records ariginoted o prepored py
the Confractor pursuant to this Controct including popers, reports, chars. computer programs, cnd othear
Documentation ar mprovemnents thareta, ond Including Comractors adminisirative communicotions ond recotds
reloting to this Controct (callectvely, the "Work Praduct™, shofl be Confroctar's exclusive property. The provis.ons
of this svb-section a) may be revised in g Stoternant of Work.

SoHwore and other moterals developad or otherwise obtalined by or for Cantroctor or s afflictes ndependaniy
of this Contract or applicable purchore order (Pr-Bxisting Mararicls™ do not constinde Work Produet. if
Controctor creates derdvative warks of Pre-Exising Materois. the elements of sucn detivative warks created
pursuant ta this Controci constitute Work Product, but other slemerts do net. Nothing in this Section 37 will be
construed to Interfere with Confroctar's o its offitates' ownership of Pre-Existing Materiols,

Thes State will have Government Purpose Rights to the Work Produet oz Deiiverable or delivered to the State
hereunder. "Eovermment Purmosa Rights' ore the unlimited, revocabia, worldwide, pemetual, royolty-free, non-
axclusive fghts ond licenses to use, modfy, reproduce, perffam, relecse, disploy, create gervalive works frarm,
and disclose the Work Product, "Govemmant Purpose Rights' also include the ight to releass or cliscioss the Work
Product outside the Stote for ony Stare government pumpose ond to cuthonze recicients to use, modity,
reproduca, perform. releqss. display, creote denvative works from, and disclose the Waork Product for eny State
govemment purpose. Such recipisnts of the Work Product moy Include, without limitation, State Contractars,
Collfomla tocal governments, the US. federa) government, and the State ond lecal govemments of other states.
"Government Punsose Rights' do not include any dghts to usa, rmodity, raproducea, pedonr, ralease, display.
create darvertive works from. or disclose the Work Froduct for any comemercial purpose,

The Idecs. cancepts, know-how. or fechrlgues relating to dota processing, developad during the course of this
Contract by the Confractor or jointly by the Cormactor and the State may be usad by either party without
obligation of notice ar gccounting.

This Contract shali not preciude the Controctor from dewelopling mereriols cutside this Cortmact thot are
compatlfive, irespective of their similarity fo moterals which rmight be dellvered to the State pursuont fo this
Cantract,

13,  PROTECTION OF PROPRIETARY SOFTWARE AND OTHER PROPRIETARY DATA

39.

Srate ogrees thot all moteral copropdately marked of identified In wiiting as proprietary, ond fumished hereunder
are provided for State's exciusive use for the purposes of this Contract onty, Al such propretary doto shafl remaln
he property of the Controctor, Stote ogreas to toke all reosonatile steps to insure that such propretory doto ame
nar disclosed to athers, without prior wiitten consent of the Contfractor, subject To the Calfornla Public Records
Act,

The State will insure, prior to disposing of ony medio, thot ony licensad mctergls comtaned thereon hove bean
ergsed or otherwise destrayed.

The State agrees that it will toke apprapriate acfion by instruction, ogreement of otherwise with s emplayees of
otter persors pemitted access to llcersad softwore ana other proprietaty dote to satisfy its obligotions undsr this
Controct with respect ta we, copying, madificotion, protectian and securlly of propretary softwore and other
propriatory data, )

PATENT, COFYRIGHT AND TRADE SECRET INDEMNITY:

Q.

Contractor will Indernnify. defend. ond save homlass the State, its officers. ogents, ond employees, from ony and
olf third parly clalms, costs (ncluding without limitotion rectonabla atomeys' feas), ond losses for infringament o
viclotion of ony U.S, intellectud Praperty Right by any praduct or service provded hereonder. With respect to
claims orlsing from computar Hordware or Software manuioctured by o ihvid pary and sold by Contractaros o
reseler. Confroctor will pass through 1o the State such indemnity Rghts as it receives frorn such third party CThird
Parmy Obligofion™ and will cooperats in enforcting them: provided thot if the third paty mohuwfacturer icils to
honor the Third Porty Obligation, Comtroctor will provide the State with Indamnity profection equd fo that colled
for by the Third Party Obiigation, but In no event graater thop thot called for in the first senfence of fhis Section
390). The provsians of the praceding sentence apply only to *hird porty computer Hordwore o Software sold as o
distinct unlf and occeptad by the State.
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Urless o Third Party Obligation provides cihenwise, the defense and payment abligations sst forth In this Section
39a) will be cendiiand upan the following:
i The State wil notlfy Conmacior of any such clam  writing and tendar the deferse theraof within o
recsonable fime; and
II, Contractor will have scle controw of the defense of any actian on such claim and all negodiotions for its
settlernant or compromise; provided thal () when substanticl principles of government or public low ara
invalved, whaen litipation rgnt cleate precedent affecting fulure Stote operations or lablitty, or when
Invclvernent of the State is otherwise mandaied by low, the Stane may participate in such action ot Hs
own exgense with respact to attormeys’ fees and costs (out nat abillyy); () the Stote will hawe the rghr
‘o opprove or disapprove any setflement o compramise, which gppraval will nat unreasonobly be
withheld or delovad: and (i) the Stote wil recsonobly cooperote n 1he defense ond in ony reloled
setflement negotiofions.

p. Comtoctor moy bae required 1o furnish b bond 1o the State ogainst ony and oll (oss aomage, costs, expenses,
ciairns ond llabilny for potent, copynght ond frade secret infringament,

c. Should the Deliverabies or Softwore. or the oparation herecf, become. or In the Coniractor's opinlon are Ykely o
becoma, the subject of o clolm of infingement or volation of o LS. Intellactual Praparty Right, the State shall
paimit tha Confractor at ils option and expansa efther 1o procura for the Stare the dght to continue wing na
Deliverobles or Software, or to reploce or modily the same 5o thot they bacome non infringing. I none of these
options con raasonably be taken, or if the use of such Deliverobles or Software Dy the Sterte shoill be preverted by
injunction, the Controctor agreas to toke back such Detiverobles or Software cnd make every reasonable effort
fo astst the Sms In procunng substitute Defiverablad o Software, I, in the sole apinlon of the State, the raturn of
such Infringing Defiverchies or Saftwora maokes tha retention of other Deliverables or Softwaore ocquirea from tha
Contractar under this Contract improctical, the State shall then hove the option of terminating such Conltrocts, or
appilcabla porions *hareof. wilnout penalty or terminahon chorge. The Controctor ogress 1o toke back such
Cellverabtias o Software and refund any sums the Stote nas pold Contractor iess ony recsonchie amount for use
or damage,

d.  The Comractar shall have no liabiltty ta the Stote under any pravision of this clouss with respect to any ciatm of
pcten'r copyight or frode secret infringement which is basad upon:

The combination or utiization of Delverobias fumnished hereaundar with Equipment or devicas not mode
ar fumished by the Comiractor; or,

13 The operation of Equipment firnished by the Canttactor under the centrol of ony Cpetating Sofrware
other than, or in oddifion o, the cument verdon of Contracior suppled Oparoiing Software; of

i, The modification by tha State of the Equiprment iurnished hareundar of of the Soffwore; or

v, The combinoton or yHization of Soffware furnizhed heraunder with non conmactor supplled Soflware.

e. Confrocter certifies that it hos appropricte systems ond confrols in place to ensure that Stote funds will nof ba
used in the performaonce of this Cantroct for the coquisition, operation o mantenonce of computar Software In
violation of copyright laws.

40, EXAMINATION AND AUDIT:

Contrector agrees that the Stare. o Iy designoled representolive shall have the dght fo revew ond copy ony records and
supporting Documentation pertining ta parformance of thls Controc). Controctor agees ta mantoln such recards for
possible audr for o minimum of three (3} years ofter final paymant, uniass a longer period of racords retention Is stipulotad,
Controctor agrees 1o olow the cuditcar(s) occess to such records duting normcl bisiness hours and 1o ollow intandews of any
‘employess of othars who might reasonoly hove Information reloted to such records. Further, Corrector agrees to inciude
o smiler Aght of the State to qudit recards and Infernview stoff in cny subconiract relatad to performance of this Cantroes.

41, DYSPUTES:

a.  The pames shall deal in good foith and attempt to resclve potential dispures informaliy. If the dispute persists.
Contractor shall submit jo ihe Deportment Cirector or designee a wiltten demand far a finol decsion regording
the disposttion of any dispuis betwaen tie porties onsng under, related fo of invoiving his Confract, untess the
Stote, on s own Inltiotive, hos craody rendered such o final decison. Cantroctors wiittan demond shol be fully
supported by fociua information, ond if such demana involves o cost adjustment fo the Controct, Controctar
shail Include with the dernand o writtan stalement signad by on outharzea parson indiceting that the demond is
modea in good faith, that the supporting datp are accurare and complare and that the omount requeshed
accurataly reflects the Canfroct adiustment for which Confraciar believes the State I iable, 'f the Cantracior is
not sallsfied with tha decision of the Deporment Cirectar or designee, the Controctor may appesl the dedision ta
e Departmeant of Gererol Servces, Deputy Director, Procuremart Divislan, In the event shat this Contract is for
Imformotion Tachnology Goods ond/or services, the declsion moy be oppeadled to an Exacutive Commities of
Stete and Contractor personnal.

b, Pending the final resdution of any dispute arsng undar, reigied to or involwng this Cantroct, Contractor ogrees ta
disgently procesd with the parfornonee of this Contracl, including the delivery of Goods of provding of sendces
in occordance with the State’s Instructions, Contraciors foilure to dilgently procead In accordonce with The
Stote's Inslructions shall be consioered © moteral breach of this Canfrect,
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¢, Any final dedision of the State shall be exprassly identfified os such. shall be in writing, ond shall e signed by the
Depcrment Director or designee or Deputy Diractor, Procurament Divisior. if on oppeal wos mode. f tha State
- fails to render a finol decision within 0 days ofter recelpt of Cantroctar’s damond, it shall be deerned o final
dacision adverse ta Contractor's comtentions, The State's fingl dedision shall be conclusive ond binding regonding
the dispute un'ess Controclor commences an oclon In a court of competent julsdicton to contest such decidon
within 90 derys following the dote of the fingl cacision or one (1) year following the occrums of e couse of oction,
whichever is loter.

42,  STOP WORK:

a.  The State moy. ot any ime, by writen Stop Wark Orger to the Contractor. reguire the Confroctor to stop dll, or
ony part, of the work colled for by this Contract for o perdod up to 90 doys ofier the Slop Work Order is dellvered
to the Confractor, and for any turther perod 1o which the porties may agree. Tha Stop Work Order shall be
soeciiically -denttfied os such ond shall indicars i 15 Isued undear this clouse. Upon receipt of the Stop Work Crder,
the Contracior sholl immediorely comply with lis terms ond toke all raascnabie steps fo minimize the incurrence of

- costs alocabla to the werk covered by the Stop Work Order during the peficd of work stoppoge. Within o period
of 70 days ofter o Stop Work Order 15 delivered to the Contractor, o within any sxtersion of that period to wnich
the porias shall hova ogread, tha Stota sholl aithern

. Concel the Stcp Work Order; or
I8 Temniraie the work coverad py the Stop Work Ordier as provided for in fhe rarmination for dafaut or the
terminction for convenience douse of this Controct,

b, f o Stop Work Ordet issuad under this clouse is canceled ar the pericd of the Stop Work Order ar ony exfenson
thereof enpires, the Controctor shall resume work, The Stole sholl make an egultable adjustment in the delivery
schedula, the Contract prica, or both, and the Contract sholl be modified, in writtng, accordingty, if:

[ The Stop Work Order resuts in on Increase in the time required for. o In the Controctors cost propery
dlocatie ta the performance of any por of this Contract: and

II. The Coriroctor osserts tfs fght fo on equitabla adjusiment within 30 days affer the end of the period of
work stoppoge; provided, that if the Stote decides the facts Justfy the action, the Siate moy racete
ond act upan a propasol subrnitted ot ony time bafare final payment under this Contract,

c. If o Stop Work Order Is not canceled aond the work coverad by the Stop Work Order is terminated in occordonce
with the provislon erfitted Termingtion for the Convenience of the State, the Stats shall ollaw reascnoble costs
resulting from e Stop Work Ordar in omving af the terminaiion sefflement.

d, The Stale sholl npt be llab.e to the Contractor for loss of profits becouse of o Stop Work Order Issued under this
clause,

43, FOLOW-ON CONTRACTS:

a Ifthe Confroctor or iz afffictes provides Technlco! Consutting and Direction (os defined below), the Confracter
and its affiliates: -
b will nat ba aworded o subsaquart Contract to supply the sarvice ar system, or ony significont
componant theraot, that is used for or In connection w'th any subject of such Technlcgl Cemsulting omd
Dirsctian; ond
0. will not cct os consuitont to any person or ety that does recelve 0 Conroct descrbed in sub-section
3. This prohibifian Wil continue far ons (1) yaar ofler termination of this Contraet or complation of tha
Technical Corsulting and Direction, whichever comas [ater.
b.  ‘Tachnical Consutling ond Direction” meons services for which the Controctor received compensation from the
Stale ond InCludes:
b development of or ossistonces in the osvelopment of work staraments, spectilcarions, solicttations, or
fecmitifity studies:
1. development or design of test raquirements
[, gvaluotion of test dota;

v direction of or evaluotion of cnother Corntroctor;

V. provsion of fomnal recommendofions regarding ihe cequisifion of Information Technology products or
: SAnices: of

Vi, provistons of famal recommendalions regarding any of the above. For purposas of this Section,

‘offilotes’ ore employses, diractors, parlners, joint venture porticipants, parent corporofions, subsidiaras,
or any othar entity contralled by, confrolling. or under commen contral with the Controctor, Control
exists when an entlty owns or direcs more thon fitty percent (50%) of the outstanding shares or secuities
representing the right 1o vote Tor the election of direclos or other Managing au*hority.

c. Totihe extent parmissible by low, the Direclot of the Deoortment of General Servces, or desipnaes, moy woive the
restictions set forlh in this Section by witten notice to the Contractor if the Director defermines their opplicatan
welld not be in the Stote's best imerest. Except os prohibited by law, the restrictians of this Section will not opphy:

i, o follow-on odvice given by vendos of corimerdat of-the-shelf preducts. inchuding Software and
Hardware, on the aperation, Infegration, repair, or mairenance of such producTs afler sove; or

il whems the Stote has entered info a master ogreemant for Softwore or sendces and the scope of wok of
the time of Coniract executior exprassly calls far future recommendations omang the Corfroctor's own
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Progucts.
d, The restichions sat forh I this Secllon ors in cadition to confier of intevest restilchons imposed an public
Contractars by Califomia iow {Canrfict Lows™. In the event of any incondstancy. such Confiict Lows override thea
provisions of this Ssction, even If anocted ofter execution of this Controct,

44.  PRIORITY HIRING CONSIDERATICNS:

If #his Contract includes services in excess of 5200,000. the Controctor shell phve prionty consigderatizn i filing vocondes in
positions funded by the Contract to qualified racipients of od under Welfare and lretltunors Code Section 11200 In
accordance with PCC Section 10353,

45, COVENANT AGAINST GRATUITIES:

The Canlractor warrents that no gratsties (in the form of enferlainment, gifts. or otharwise) were offerad or given by the
Comroctar. ar any agent or reprasentaiive of the Controctar, to any officer or emplayee of Ine Stave with @ Vew taward
sacuring the Contrac ar securng favorable freotment with respect 1o any deferminetions concarming tha performance of
the Contract, For oreoch or vidlation of this worrarty, the Stote sholl hova the dght ta termincts the Coniract, aither in
whoe or in part, and any lost or domope sustained by the Stals in precuring an the open morket any Iems which
Contractor opreed to supply shat be bome and pald for by the Comracior, The rights and temediss of the State provided
1r fhis clouse shall nat be exdudve and ars In addifion ta any ather rignts and remedies provded by low or In equiry,

45 NONDISCRIMINATION CLAUSE:

a, Durng the perfarmance of this Contract, Controctor and Iis subcontrocton shall nat unlawfully discriminare.
harass or allow harossment, ogainst any enployes or opplicant for employment becouse of sax, sexual
orlgntation race, colen ancestry, refiglous creed. naticnal edgin, disabiity dncheding HWV and AIBS), medical
condition (concen. age. marital status, and dental of fomily care leove. Cantracior and subcantroctors shall
Insura that the evowation ond trectmant of their employaas ond opplicents for ernploymant ara free from such
diseriminction and harassment, Controctar and subccnttactan shall comply with the provisions of tha Falr
Employment and Housing Act (Govarnmant Cade, Section 12990 et saq,) and the applicable reguldations
promidgated theraunder (Colffomio Coda of Regulatons, THe 2, Secilon 7285.0 ef seq.). The appllcable -
regulattons of the Foit Employment ond Housing Cammisslon Implementing Govemment Coda Secilon 12990 (a f).
set forth in Chapter 5 of Dsion 4 of THe 2 of the Callforia Cade of Regulations ar& incorporated into this
Confroct by eference ond mode o pont hareof as if satforth in full, Confrecior ond Ifs subconiroctons shall give
wittten notice of their obligetions undar this clouse to labor organizanons with which they have o colleciive
bargaining or other ogresmaent. |

. The Controcteor shall .nclude the nondisenminotion ond complionsa provislons of thls clouse 1N ol subcontracts to

. perform wok undsr the Contract, ~

47.  NATICNAL LABOR RELATIONS BOARD CERTIFICATION:

Conkoctar sweors unaer penolly of perjury that na moms than one fina, unoppecioble findng of canrermnpt of cowt by ©
federal court has been issued ogairst the Confroctor within tne iImmediotely preceding hwo yaor paicd bacausa of the
Controctars foilure 1o compiy with on order of the Notianal Labor Reiatians Board, This pravision is required by, and shall ba
conslruad In accordonce with, PCC Sactian 10294

48,  ASS|GNMENT OF ANTITRUST ACTIONS:

Pursuart to Goverrmen* Code Sections 455Z, 4553, ond 4554, the following providans ore Incomoratad nemeinit

a.  Insubmiting o bid o the State, the suppiler affers and ogrees thet if the bid Is oceapted. it will assign to the State
all Aghts, title, and interest in and to all causes of octlon It may have under Section 4 of the Clayton Act (15 US.C.
15} ar under the Cortwright Act {Chopter Z commanaing with Section 16700, of Part 2 of Divislon 7 of the Business
ond Protessions Code). odlsing from purchosas of Soods moterol or ather items. or sendees by tha suppller for scla
to tne State pursuant 1o the sollcltation, Such ossignment sholl be mode and become effective ot the fime the
State tenders fina poyment fo the supplier.

b, if the Stala receives, slfher fhrough judgment ar settlerment, o monetary recovary for o couse of action assigned
under this chapter. the astgnar shall be erfiiad to raceive mimburserment for actual legal costs Incurred and
may, upon demond, recover from the 51012 ony parfion of the recovery, including keble domages, attitutable
to overcharges thot were pold by the assignor but wara not pald by the State as par of the bid price, Bs the
expanses incurrad in obTaning that portion of the racovary.

¢ Upon demond inwithng oy the ossignar, the asigraea shofl, within one yeor from such demand. reossign the
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cause of action cssigned under this part if the osagnor hos been or moy hove been infured by the vialation of low
for which the cause of oction crose ond

i. the assignes has not been injured thereby, or

. the osfignes declines ta fle o court action for the couse of action,

49. DRUG FREE WORKPLACE CERTIFICATION:

The Contracior cerifles under panalty of perjury unger the taws of the State of Colifomia that the Cormracior wili cemply
with the requirements af the Drug Free Workploce Act of 1990 (Government Code Sectian 8350 et seq.) ond will provide o
diug free workplace by toking the following actions:

a. Pubiish o siatement nohfying emplayeas that unlowiul manufacture, distibution. dispensotion, passession, or use
of 0 controlied substonce Is prohiblted and spacifyving ocnons to be foken ogatnst employees for vo'shons, os
required by Govemment Code Sechon B355{a).

b.  Establish a Drug Free Awareness Program o recuired by Govermment Code Seclion 8355(0) to .nform emplayees
apout all of the following:

i the dangern of drug cbuse 'n the workalace:

i, the pemon's or srganizotion's pollcy of molnteining o orug free wokplocs;

E. ony avglioble counseling rehobiftetion and employas ossstonce progrome: and,
i, penaltes hat may bs Impogad upon employees fof drug obwe violotions.

c. Provide. o5 required by Govermnment Code Section 8355(c), thot every employes wha works on the proposed of

resulting Coniract:
i, will recsive o copy of the company's dnug free pdicy statermnent; ond,
If. will ogree to obide by the terms of the company's shatemant as o conatien of employment on ths
Cantract.

50. FOUR-DIGIT DATE COMPLLANCE:

Corractar wortants thort it will provide only Four-Dight Date Comipllont {os defined below) Dellverobles ond/or serdces to
the State. "Four Digt Date Complant® Delverables and sarvices con occurotely process. colculate, compane, ond
saquence dole data, Insluding witheut imitohon date dota odsing oul of or retaling fo leap years and changes in
centuries. This warronty ond representation is subjecl to the womanty terms ond condifions of this Contract ond doas not
fimit the gensmity of woranty obligotions sot forth elsewhere herain,

51, SWEATFREE CODE OF CONDUCT:

o. Controctor declares under penotty of parjuy thar no eguiprnent. moterials, or supplies furmished o the Shate
pursuant 7o e contruct hove been producead inwhoia or in part by sweaishop lobor, forced lober, comnet
labot, Indentured lobor under penal sonction, obushe formms of child Tabor or expleoitahon of children In swealshop
lgbor, or with the benefit of swadtthop lobor, forced Iobar, comvict lobor, indentured lator under pend sanction,
abusive forms of chiid lobor or explottation of children in swectshop [obor, Contractor further declares under
penclly of pefury that they odhere to the Sweafftee Code of Conduct os set forth on the Califomic Departrent
of Industial Relations website located of hittp/ fwww dir.ca.qov/, and Public Confroct Code Section 4108,

o Contractor ogrees to cooperote fully in providing recsonobie aocess To ifs records, documants. ogents of
amployess, or premises If reasonobly required by authorzed officiols of the State, the Department of \ndustiol
Relotions. of the Department of Justice to determineg Controctor's compiiance with the requirements undar
poragraph (o).

52, RECYCUNG:

The Controctor shall cedify in wifting under oenclty of pearury, the minimum,  not exoct, parcantage of past consumer
material as dafined in the Public Contract Code Sechon 12200, n products, materials, goods, or supplhies offered or soid to
the Shete regordiess of whether the product meets he regurements of Section 12209, With respect to printer or duplication
cartdges that comply with the requirsments of Sectian 121548} the cerlification required by tnls subdivision sholl specify
thot the carhidges so compty (PCC 12205).

53. CHILD SUPPORT COMPLIANCE ACT,

For any Confract in excess of §700,000, the Controcior ocknowledges in accardance wth PCC Section 7110, thar

o. The Comractor recognizes 1he importonces of chiid ond formily support obiigations ond sholl fully comply with ol
opplcable State ond federal lows relating to child ond farmdly suppon enforcement, Inciuding, but not limited to,
discloswre of information ond compliancs with earmings assignment orders, os provided in Chapter 8
{commencing with Section 5200) of Port 5 of Division ¢ of the Fornlly Code: and
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b, The Coniracter, to the past of its knowledge Is iully complying with the eomings ossignment ordears of all
amployeas and is providng e nomes of gl new empioyess to the New Hire Registy mointcined by the
Colfornig Ernpioymant Cavelopment Daponment.

&4, AMERICANS WITH DISABILITIES ACT:

Confractor assures the State thot Cortroctor complies witn the Americans with Cisabiitles Act of 1990 (42 U.S.C. 12101 et
seq).

55, ELECTROMIC WASTE RECYCUNG ACT OF 20035

The Confractor ceriffies that it complies wiih the requirements of the Elechonic Waste Recycling Act of 2003, Chapter 8.5,
Part 3 of Divislon 30, commencing with Section 42440 of the Public Resources Code, relating to hazordows and solid wasta,
Contractor shaoll mointain documentation and provide reasonable access to it records and documeants thot evdance
cempliance.

5&; USE TAX COLLECTION:

In gocordance with PCC Saction 10295.1, Comractor ceritfies that it complies with the raguiremeantz of Sechon 7107 of the
Reverus and Temation Code. Confractor further cerifies that it will immadiately aavise Stale of any change in Its retaller's
salier's permit or cerificaticn of registration or opplicabie oifilate's seller's parmit or certiicate of regsiration as described In
subdivislen (o) of PCC Sechon 10295.1.

57. EXPAIRIATE CORPORATIONS:

Caontracior hersby declares that it 1s not an expatriote corporahon o subsidiany of an éxpctnote corporatian within the
meaoning of PCC Secticns 10286 ond 10284.1, and ks eligitle ta contract with the State.,

58. DOMESTIC PARTNERS:

Far conlracts over 100,000 executed of amended aftar Jonuary 1, 2007, the contractor certifies that the confractor is In
compliance with Public Contract Cade sechon 10295.3.
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STATE MODEL
INFORMATION TECHNOLOGY
PURCHASE SPECIAL PROVISIONS
TO BE USED WITH THE GENERAL FROVISIONS - IT. DEVELOP AND
INCLUDE A STATEMENT OF WORrK

1 liquidated Damoges
a. General

in the event that the Comractar falls fo deliver In geccordonce with The Controct reguirerents, the porfles ogee tha! the
delay will Interfere with the praoper mplementokon of the Slote's programs, to the loss and damage of the State. From the
natue of the case, # would be Impraciicable and exirenely difficulf fo fix the octua’ damages swustoined m “ha event of
any such desay. The State ond Cantractar, therefore. presume that in the event of any such delay ine amount af domage
which will be sustained from a delay will be the emounfs set forth in the Sfafement of Worlke ond the Stote and the
Controctor ogree that in tne event of any such delay. the Contractor shall pay such amourts os liquidoted camoges ong
not as a penalty. Amounts due the State o liguidated domoges moy be deducted by the State from any maney poyoble
to the Cantractar. The State sholl notity the Contractor in wiiting of any claim for llquidated damaopas pursuant ta this
parograph on of before the dote State deducts such sums rom meney payable to the Conftractor.

b. Timing of Deltvery

i Contractor wil be liotie for ony figudated damages for late perornance (mcluding late delivery) specified in the
Staterrent of Wark [f Contractor fofls fo provide ony subject service or deiviér ony subject Dellverable, recdy for wse in
sunsiontial conformonce with |ts spadficatians, on o before the Delivery Dates = the Statement of Work, Unless otharwise
spaciiee in the Stalement of Work: (A) such liguicoted damaoges wil fond in leu of o' other damoges for such Iate
peformance ar nonperfomonce; and (8) If the Cantrocior fails ta provide o software Delivermsie isted in the Stotement of
work by the spectied Delivery Dote, but provides sultonle substitution of softwore occeptobla to the State, liquidated
damages shall not apply fo the isted software Delbverable.

1y The $tate will pay oddiffonal monetoy compensofion for early perfomonce ta the extent specificaly called far in the
Statemert of Work.

2 TiHe o Equipment

Unless otharwiss soeciiied in the Statemer of Work, tifle to the Equipment shall remcin in the Controcior and amsdgns if any,
unitil such fime s successhl acceptance testing has been ochieved. Tike fo o specio fecture Installed on o Machine ong
for which only o single instollation charge wos pod shall pass to the Slate at ne addtional charge, together with title to the
Mochine on which it was ingtalled.

3 Frice Degtine (Applicoble ta Third Party Contracton)

Prices quotad shall be the modmum for the controct penod subject t any price escolafion provgons raflected in e
Staterment of Work. However, shauld @ price decline be arnounced by the rmeonufocturer after contract award. but pricor to
a third party controctor taddng titte ta the Equioment, ad should *he third porty conhaocior be the reciplent of this
manufacturars prce decime, it shall be possad on in total ta the Stote by the third pary controctor. Any inlerast, finance,
or other charges based on the conlract pree Will e recomputed using the original bid rates and the diMerences wi Clso
e poassed ‘¢ the State In tatal.

4 Pice Decline (Applicable to Monutociumnars)

Prcas quated shal be e mawimum for the controct penod subject to cny price escolaton provisors reflected in the
Stotemant of Work, However, should o price decline be onnounced by the mamufoctwer ofter controc) oward, bu* prior ta
the State toldng title to the Eouprnent, it sholl be pessed on in totol to the State by the morulaciurer. Any intarest. Fance,
at ather sharges bosed on the confroct price will be recomputed wtng the aiginol bid -ates ond the cifferances will also
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Maintenance Special Provisions 01/21/03

TO BE USED WITH THE GEMERAL PROVISIONS - IT. DEVELOP AND
INCLUDE A STATEMENT OF WORN

The following termns ond conditions ore supensded and replaced by any alfemate or Incansistent tarmns ond condltions in
the Statement af Wark.

1 Maintenance of Equipmeni

The Contaclor is responsible under this Contact to meointoin the Eguipment identified in the Statemant of Work. The
Centroctar shall keep the Equipment In good operating condition and sholl alwoys be responsive o the maintenance
requirements of the State. Equiprnent maintenonce sholl be provided in occordonce with this Contact, with the
maimtenonce charges, Period of Maintenarce Caverage, iocations. etc. fisted in the Statement of Wark.

2 Exclxlons
a. Malntenonce service does nat Include:;

1) Electrical work extarngl ta the Machines or maintenance of cccessoties, citergions Attachments, or other devices not
listed In the Statement of Work,

2) Repoir of domoge of Increase in senvice me caused by: acclden’; disaster, which shall Include, Hut not be fmited to.
fire, lood, woter, wing. ona lightring: trensporation; neglect, misuse. foult or neglgance of the Stahe; and alterations,
which shall Indiude, but not be imited o, ony devigtion from Contractars phydcol mechcnicaol or electical Mochine
design. anc Attachmenis.

3 Repair of domage or Increase in sendce fima rasulting fram fallure to provide o sultable instaliotion environment with afl
facites prescribad by the copropiate Confroctor Installation ManuakPhysical Planning {inciuding, but not imited to, follure
ot ar fallure to provide adequcte electical power, air condiioning or humidity cantrof).

1) Repair af domoge or increass Ir sendce Hme afffibutable to the use of the Machines for other than the doto processing
pupoee for which It was ccquired,

5) Furnishing plartans, supplies of accessanes; painting or refinishirg the Machines or furnishing materia therefors, Inspecting
Mochines Gltered by ather thon Conirecton making mrecification changes or performing services connected with the
relocation of Mochines: ar odding or removing cecessodes, Attochrments or other devices,

6Y5uch service wrich s Improchical for Controctar ta render becouse of alferalions or cannectian by machanical or
elechlical means to onother Machire.

N Repoir of domoge, replacement of parts {due tc ather than namiol wear) or repetitive ssrice calls coused by ne use of
supplies or motenals nat meeting Cortractar's specifications for such supplles or matarials,

&) Repalr of damoge o increcse in senvce time cauwted by converslon fram one Cenhactor model *o onother o the
installaticn or remaval of a Confroctor fecture whenever ony of the foregoing wos perlormed by oiher than the Cantractor,

M Repair ar mantenance by Contracior that b required to restore Equipment o proper opesaiing condition aofter any
penan @iher thon Confraciors employee hod perfomed maintenonce or otherwise repaired an ilem of Equipment.
b. The Controctor may be reguired to perfomn repair of maintenance on excluded iterns in paragraph . above. An
addifional charge far such epolr of mointenance shatf be ot the established Cortroc] rafes in the Statement of Wark, or If
naot stated, e at Contractar's oppllcoble time and matariol rates ond tarms then In effect. The procedurnes for outhorzation
df such malntenance may be the some as those for Remediol Maintenonce outsda of the Principke Peried of Maintenance,

3 Responsibilities of e Confroctor

a. This mointenance sendce Includes the following and may be futher descnbed n tha Staiement of Work!

13 Scheduled Preventive Malntenrorce based upan fhe specific needs of the Individuol Machines as determined by
manufacharer.

7) Unscheduled, on-cad Remedial Mainfenance. Such maintenance will include iubicahon, adiusiments, and replacement
of mairtenance ports deemed nacessory by The Contractor.

b. Moinlenance parts wil! be fumishaed oy Contractor ond will e new or equivalent ta new in performance when used In
these Mochines. Replaced malmtenance parts become the property ot the Controctor.
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c. Prevantive maointenance sholl be pedormad on a schedue whicn 5 mutuolly acceptable to the Siofe and the
Controctor, whicn is consistant witn the Stata's cparating reguiremeants, and which is besed upon the specHic needs of tha
Equipment os detammined by the manufacturer. Such schedules shal be in writing ond shall spacify the frequency ond
duration of Preventive Maintenancs for tha Bquipment .a the Starement of Work.

c. kemediol Molntenaonce sholl be commenced promptly cfter notificotion by Gn outhorized Stote representativa thet
Equipment ang/or Softwaore is inopsrothve.

4 Responsibiltiles of the Stale

o The State shol prawda on oppropriote opemling envronment, inciudag termmparotuns, humlcfny, and electicol powet, in
ocoordonce wim me emdronmentol requiremants contoined [N the Contrectors publishad specificanons for the Equipment
listad on the Starement of Work.

b Unless muhually ogreed to by the Confractor and the Stote, Sto'e perscnnel wil. not perforrn molntenanca of aiempt,
repdrs to the Equipment while such Equipment is govemed by tha terms of this Contract,

¢ Subject 1o the Stote's securty rsgdbﬁcn& the Canfroctar shal hove full ond fiee access to e Mochines 10 provide
1erace thereon.

& Mainfencnee Covetoge
a. Perog of Mantenance Coveroge:

1} The State may seisct a perlad or penods of meintenance coverage, os siated In the Stotement of Work In cccordance
with the following:

{@} A minimum monihly maintenance charge enfiiles e Sote 1o martenonce coverage Guring the Principal Periad of
Malntenanca.

{b) The Stote moy sedsct In Hew of the hous ovalioble for tha mintmum monthly mantencnce charge, ona of more of the
optionot pariods of malntenance coverage far cn odditional chargs o5 shown N *he Stofermneant of Work

2 Tna hours of mointenonca coveroge for o Maching on Monday through Fricay shall ba the sorna eoch day, and the
rours on Scturdoy and Sundoy shall be The some houns on ol Sohwrcoys or Sundays Al Mochines covarad undar this
Comfroct must hove o simultonaous span of time within the selecied pericds of mantenance coveroge. ot eost equal to
the shaortest perod offered for any Machine in the System.

3) The State moy change Hs selectad Period of Manmenance Covarage by giving Contractor fifteen (15) doys pricr whtten
nofice.

b. Preventive Maintanonce (schaduad)

Prevantive maintanorca con either ba parfamed within or outside of the Panclpal Perod of Malnfenance (PPM). An
oddtional cherge moy be moge for Preventive Manteronce 1o be pedarmed outsica of the PPM, as set forth in 1ne
Statement of Work, No addibonal cnorge shall be mode for Preventhve Maintenanca tho! 15 to oe parformed wihin fhe
PPM. . .

c. Remadiol Maintenange {unscheduled}

1 Remeda Malntarionce sholl ba pefarned affer notification by cuthorzed State pesonnel that tha Equipment s
maffunctoning.

2) The Comtroctor shall provids the State with o designated pont of contoct and will inthate the Remedic! Mainenance.
Iy Thera shot, be na cdditional maintenance chorgas for:

{c) Remedicl Maintenonce durng the Perod of Mointenoncs Covarags urless the Remediad Maintenance is dua ta the
foult ar negligence of the Stota. .

(0} Time spent by mainfenonce pasonne aler orival a* the site awaiting e arival of cddiiond molnferance personnal
_andjor delivery of parts, etc., aftar a service coll hes besn cemmenced.

{c) Remedia’ Moantenancs requirad becouse the schaduled Prevaniive Mointenonce preceding the moliunction had nol
been parformed, unless the Stote hoo foiled 1o provioe access to the Equipment,

() For time of aelay beyond the PEM, Comrocion shal continue to perform mointenance for ha some amoont of time
oufsida the covered penod withoot odditlional charge ta the Srote.
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(&) The first hour of work performed when Remedial Mainfenance sendce (s requested durng the coverad Perod of
Maimtsnorce ond the actual work (5 begun outdds such aesrnod.

§ Malntenance Charges

. The menthly mointenonce charges described include all mantenance casts, ond the State wilt poy no odditional
charges unigss specificdly set forth In this Confract. Mointenance rates shall be fire for the Canmact peded subject to ary
maoxrmum onnudl mainfencnce escolotion as sat forth in the Statemant of Wark.

" b. Mdintenance chorges for fractions of o calendor maonth shal be computed of the rote af 1/30 of the oppllcobie Tatd
Morthiy Maintenance Chorge, for eoch day mantenonce was provided.,

c There will be no charge for frave! expanse oscciated with malrlenance servce of programming service under his
Confraoct except thot octunt froves expenses will ba charged In those instonces where the site ol which the Machine s
located is nat narmally accessible by private outomaeblke or scheduled pubiic frarspaortation.

d. Al malrtanance ond other sendce octhviles {ncluding but not Imited 1o activities relating ta prednstaliation olanning,
Inspeciions. retocatian of Machines, engineering chinges ond ditered progromming) which moy be rnade ovolable by
Contractar to the State ot no addiffonal chage o of Confroctors then opplicacle fime and matend charges, in
connection with ary Mochings or programming supplled under this Contract, sholl be subject to the terms ard conditions of
this Confroct, uniess sucn octivities o provided under another writen pgreement signed by 1he Stle ond the Contractar

7 Maintenonce Credit for Inoperative Machines

The Comnoctor shall grant o proporflonote maintenonce credit on o Mochine shown in the Stoternent of Wark when the
Mactine Is Inoperative for consecutve Scheduled work periocs totalng 24 hours om the fime the Stote notiies the
Controcior tna Mochine was inoperciive, providad (1) the Mochine became inoperafive through no foult of the State, and
{2) the breakdown was aftibutable to Fodpment Falure. The crediks to be granted by the Controctor o the State sholl be
os reflected ir the Statemsnt of Wark.

8 Enginsaling Changes

Engirearing chonges determined aopplicob'e by Confractar, wif be cantraled and installed by Controctar on Equicmant
cowered by thls cantroct. The State may elect to hove only mandatary charges, as determined by Controctor, instalied on
Machines so desighated. A writhan natice of this slection must be pravded 1o the Confrcctor for corfimotion. Therg shall
te no charge for ergineenng changes made, Any Confroctor-initioted chonge shall be installed ot a time mulually
ogresable to he State and the Contracror, Cantracior ressrves the rght Yo chargs, o i then cureni fime ond matena
rates, for addiional serdee ime and matedols requiad duse to nornstallotion of opplicable enginearing chonges after
Corfroctor has mode a reasonoble effort ta secure time to lnstall such changes.

? Relocetion of Equipment

o.In e event the Eoupmenl being maintaned under the tams ond conditions of this Comtract 5 maved to ancther
locafion within the 5tote of Colfernlo. the Contractor shall continue to mointain the Eguipment of the new location.
b. The charges of the Contrachor to dismaniie ond cock the Equipment and Installation of the new lacation shall be ot the
rates sat forth in the Statement of Work. The Stote ogrees to pay ol coils incldental Yo any move, including costs for
packing crafing, fgging. ronspariation, unoacking, uncraling, Inswonce, Installofion, ond State and locol scles tax. i any,
c. If Confracter s responsible far the move, no re-certificat.on charges to confimn continuad mointenance eligibliity will be
opplicable. If the move is conducted by other than Cordractar, Stale agrees 1o pay re-certificotion chomes ta Controcior
at rates set forth In the Storement of Work,

10 Terminotion
MNohwithstanding the Termination for Convenience provisions contoineo in the General Provisions, upen thirly (30 days'

wrif*en notification to the Contracior, State may temminale. &t no cost 1o the Stale, maintenance for ol or ony porion of the
Eauipment ldentitied in the Stalement al Work.
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Software Special Provisions 01/:21/0 3 GG

STATE MODEL
INFORMATION TECHNOLOGY
SOFTWARE SPECIAL PROVISIONS
TO BE USED WITH THE GENERAL PROVISIONS -~ IT. DEYELOP AND
INCLUDE A STATEMENT OF WORK.

1 leense Grant

o, Contractor hereby grants 1o the State ond the Siate occapts from Confractor, subject 1o e tomms ong condlfiens of this
Contract. o nen-exclusive. non-transterable license to use the Softwaora Products listad in Staterment of Wark of this Cortroct
(rarainalter raferad fa as Softwee Products”.

b. State may use the Software Products in the conduct of It own business, and ony ¢his.on tharaof,

c.Tha lcenss gronmed chave outhorzas tha Stote to we the Soffwore Products 'n machine+ecaable form on 1ha
Computer System locatad ar the sitafs) specified In the Sta*ement of Work. Sa.d Comiputer Systam ond 1s ossociated unils
{collzatively refemad to as CPU) are os designated in the Statement of Wark, If the dedgnatec CPU s Incperative due fo
malfunction, tha llcanss herein granted shdl be temporerily extended to authonzs the State to usa the Softwore Progducts, n
rmachina-eadable form, oh any other Stole CPU unlil the designated CPU s returned o operotion.

d. By pror written notice, tha State may rededgnate the CPU v which the Soffware Siocduch are to be wad. The
redasignation wal: be efectiva upon the dote specifiec in the notlce of redesignation

2 Encryplion/CPU ID Aulhorizalion Codes

a. Whnen Encryption/CPU Idartficoton (D) outhodxction codes omre regured 1o operate the Softwara Products. the
Coniractor will provide all codes t6.the State with delivery of the Software.

b. In coee of on Incperohve CPU s defined In parograph 1¢. obove, Confractor will i:.'c\.-ide a temporary encryptiondCPU
ID cuthorzafion code fo the Siote for use an o temperarly authorized CPU urtil t~e designated CPU 5 returned fo
oparohor.

c, When changes in dedgnatad CPUs ocaur, the Stote will notity the Contractor vio telaphone cndfor facsmile/e~-mal of
such changsa. Uson receipt of such notica, Confractor wi lesue via fetephone and/or focsmia/e~mal 1o the State within 24
howrs, o temporory encryption 1D authanzabion code for use on the newly oesignated CPU until such fime os o semaonent
coda is ossigned.

3 Feas and Charges

Upon acceptance of Softwara by State, In occordunce with Parographs S herain ond the Statarment of Wark, State will pay
the license fee or recuring chorge for the Softwore Procucis os set forth In Stalement of Work, Charges will commence on
the Acceptance Date as estobishad in the Stotement of Work, The Controctor shail render invoices for recuming chorges o
single changes in the month following the month in which the charges ocoue.

4 Maintenonce

The folowirg merms ond conditions ore supersecan ond replaced by any altemata or incensistant fems cnd condittons n
the Staterment of Wark.

a. The carection of any residucl sriars In ary Softwore Product thot moy ba discavered by Confractor or by tha State wil
ba conscered mantenonce. Such maintenance wil be perfommed by Contreciorn without odditional charge for the
duration of trus contrcer, Suspectad erors discoviered by tha Stote in the Soffwoene Products will be handlec by the following
procedures;

13 A llshng af the outout and o copy of the identical Input dara n machine-recdable form will be submitted to Cantraciorn
clang with o completed copy of the approgroia Cortrector Information form and if cpprepriate. o listing of the cortents |
af the memory of the CPU at the ime the eror condition was notad.

D Erers in the Soitwore Product os verlfied by Contracion wil be corectad by provding a new copy of soid Software
Proguet (or of tha offected perfions) in machine+sooable form.

HTea Controctor  sholl ornempt Yo carect  Softwore  Product  aron wiftun o recsonable  fime.
5. Controctor will be ovallable o assist the Stote in isolating and corseting eror cordhons caused by the Stata's porticuar
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Hordwaore of Operating Systern o rates in goocrdance with the Stotement of Work.

c. |f Confracror 15 coled upon by Stole to comect an aror coused by State's neglipence, modification by Siote, Stale
supplied doto, Mochne or cpaerator failure, or due to ony other couse not inherent In the odginal Soffwore Products.
Caonfrocror reserves the fAght to chorge State for such service on a time and maiericl bags, of rates in accordonce with the
Stoement of Wark.

5 Acceplance of Sofftware

a. Commerciol Software. Acceptonce of Commerclal Sottwore will be gavemed by the terms ond condittons of the
license ogreement governing such Softwore.

b, Custorn Software. Unless oherwise pravided in the Statemant of Worlh, acceptonce proceduras for Cosram Softwore wil
g as set forth in this subsection () Tha Stole sholl be deemed to have accepted ecch Custom Softwore Product

() upon i issuance of wiitten notice of such occaptance or (|1} sty (60 days ofter the Installation Date, unless at or before
that time the Stote gives Controctor wiitten nofice of rejection (coliectvely, "Acceptance™. No payment for Custom
Software wil be due before Acceptance themecf. except to the exlent required by orogress pavment teims In the
Statermend of Wak. Any natice of rejection wili sxploin now the Customn Software Product falls to substontiolly corform 10 the
funchonal ond performance spectfications of this Contract, Controctor will, upen receipl of such nofice, Investigote the
reported deficency and exarclse reasonable bes! effortt to remedy it promptly. The State, in s sole discretion, will have the
opfion ta re-parform the occeptonce test. If the Controctor s unoble to rermedy the deficiency within (60) doys of notice of
relecton, the State shol have the opfion of cccepting substitute Softwore, terminating tor defoult the poron of the
Controct thet retates ta such Custom Software, of tamminating this Contract in its entraty for defoult.

& Right To Copy or Medity

g. Any Software Product pravided by Controctor in moching-readable famn may be copled, In whale or in part, in printed
or machine-racdoble form for use by the State with the designated CPU, ta parform ane-time banchmork tests far archival
Cr emergsncy restort purposes, o reploce o wom copy. to understand the contants of such mochine-recdable materal, or
to modiy the Softwore Product as provided below: provided, however, that no mote thon the number of printed copies
ond machine-recdoble cooles as specified In the Staterment of Wark will be In exislence under this Cantroct of any one
hme without prior wiitten coreent from Centroctor. Such consent shalt not ke unreasonably withheld by the Contractor, The
origingl, ond any coples of the Softwore Product, in whole or In part, which oe mode hersunder shail be the proparty of the
Contractor, :

b. The State ogrees to keep any such copies ond *he orgino! of ¢ mutually des'gnoted Slate location. except that the
State moy tronsport of trorsmit © copy of the oiginal of any Software Product to orother State locotion for bockup e
whan required by CPU molfuncion. orovided he cooy o the oaginal is deshroyed or refumed to the designated location
when the mafunction s comected.

<. The State may mogity ony ron-personal computer Softwore Product, in mochinereodaliie form., for its own use ond
merge It imo oliber program material: provided that nathing n this sub-section ¢} will be construad fo contradict the tems
of ory separgte applicoble third porty license agreement. Any porlan of the Softwore Product included in any merged
progrom maoterdol shell be used only an the designated CPUs and shall be subject to the terms and condlifons of this
Corract.

7 Future Releases

Unless otherwise specifically provided In Inis Controct, or the Siclement of Work, if improved versions of ony Softwore
Product ore developed by Controctor, and ore made avoilable to other licensees, thay wil be made ovallable to tha Stote
at the State's opfion ot o price no grecter thon the Contract price plus a price Increase propartionats 1o the Increase from
the list prce of the arglnal version fo that of the new wverlon. if any. if the Softwore Product has no list prica, sush price
Increase will be propaortionate to the Increase In overoge price from tre odginal fo the new verston, if any, as estmated by
the Controcrar In good faith,
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Personal Services Special Provisions 02/08/07

STATE MODEL INFORMATION TECHNOLOGY
PERSONAL SERVICES SPECIAL FROVISIONS

TO BE USED WITH THE GENERAL PROVISIONS --IT. DEVELOPF AND INCLUDE A STATEMENT OF WORK,

1. Conlmct Type .
a Unless atherwlse spedfied, tha Statemeant of Work shall define and auhorze work on o Fived Price basls with a guorontee
of task completion.

b. To the extent thot oddifono! work not foreseen ot the time this Controct 5 executed must be cccompilshad, Work
Authorzofions, os descibad in the Skrtemant of Work, will ba the maons for dafining and outhardzng such work on o Lobor
Hour bosds.

2, Personnie]
o. Conroctor pascrngl shall perform thelr duties on the premises of the State. during the Sfote’s regular work doys ond
nomol work hours, excapt as may be specificaly agreed ta otherwise by the Stale

b. The Stote reserves the right to disopprove the cantinuing assignment of Contractor personnal providad to the State under
this Confract. If ine Stole exarcises this nghl, anc tha Cantracior cannee immeadiately repkece the disapproved personnal,
tha porties ogree 1o proceed with any aqultoble edjustment in schedule or-other tatma that moy be aflecred thareby

¢. Tha Contractor will moke every effort consistent with sound business procticas 1o honor the specific requests of the Stara
with regard to ossignmant of Il empioyees. howavar the Canfractor reserves the sola rght to determine the assignment of
its employeas, f o Confioctor employee Is unable to perforrm due to lliness, resignation, or other factos beyond the
Contractor's cantrol, the Controctor will moke evary rmcsonobla effor to provide suitoble substitute parsannat.

d. In recognitian of the fact that Comractor peconnel provicng serdces under s Canhact may padormn similar sendcess
from fime to time for others, this Contract shall not prevent Contractor from parforming such similor serdces of restict
Contractor from using the oersannel provided to the Stote under this Confract, providing that such use does nat confiict
with the perforrnance of sevvites undar this Conboct.

3. Responsibilitias of the State

a. The Stote shall provide normal office worklng facliffes and agquipment reasanobly necessary for Controcior perfomance
under s Contract, Any specicl requlremants (8.g., reprographic setwces, computer ime, key deto enfry. atc.} shall be
identfied in the Statement of Work,

b The Staie s resparsible for providing required infornation, doto, documertotion, ond tex daota to foclitote tha
Controctors pafommonce of the work, ond will provide such ocdditlonal ossistance and sarvicas os l$ spacifically set forth in
the Staterment of Wonc

. The Controctor will not be responsible for cry delay, cast Increate. o other cansaquance To Ine axtent that It is coused
by the Stote’s failue to fulfll msponsiblites set forth hersin in fhe event of ony tiam tor equitoble adjusment to price,
schedule, or both, the ponies will negotiote In good falth regording execution of o Confrcct omendment. Shouia tha
Contractor deternine thal o delay exisls oris probable due to o foliure of the State, the Contractor will promptly notify the
State 0 wilting. ' )

4. Unanficipated Tasks

a.In the avent thot oddiional work must be perdomed which was wholly unanticipoted and s not spedfisd in the
Statement of Wark, Sut which in the opinlon of bath porties is necessary to the successfu accomplishment of the general
scope of wark outlinad, the procecures outined In this Sachon wil be employed.

b, For each Item of unonficipoted wortk nat specfied in Ma Statement of Work, o Work Autharization will be prepared in
occordanca with the somple aitoches as Exhipif A,

c. It Is understood and agreed by bioth portles to s Contract thot off of the terms ond conditions of this Contract sholl
rarmolr In force with the Inclusion of ony such Work Authorlzotion, Such Work Authorizalton shall in no way constihie o
Conroct other thon as provided puseant fo this Contract norin ony woy amend or supersede any of the other provisians of
this Con'ract,

d. Eoch work Authorizotlon sholl consisl of o detailad stotemant of the purpose, cojeciive, or gois to be undertoken by the
Caontioctor, the job classficotion of coproximate skill level of the peronnel to be mede gvailable by the Controctor, on .

Pame 54 of 62



WSC A California Paricipating Addendum Appendix A: State of Califomia Standard Terns
“Personal Services Special Frovisions 02/08/07°

idertitication of ol sgnificont matenal to be developed by the Controcror and dellverad fa the Stare, an identfication of
oll ggnificont matsnals o be delivered by the State to the Contractor, an astimeted fime schedule for fhe provisians of
these sendees by the Confroctor, completion criedia for the work to be performed. the nome or idantificalion of the
Contracior personnal to be ossgned, the Controctor's estimated work hours required to ococomplish the puroose, objechve
ot goals. tre Corroctor's billing rotea par work hour, ond the Controctor's estimaoted totol cast of the Work Authorzation.

e Al work Authorlzotions must be in wrting prior to beginring work ond tigred by tha Contracter and the Stofe,

f. The State has the right to reguire the Confractor to siop or suspand work on ony Work Authonzation pursuont to the "Stop
Wark" provision of the Ganerd Provisions.

g. Personnel resources will not be expended {of o cost fo the Stote) on tosk cccomplishment in excess of estimoted work
hours reguired unless the procadure below is lollowad:

NI, In the perfommonce of the work, the Comlrocter determines thai ¢ Wordk Authorizotion 10 be oedomrned undor this
Controct connot be occomplished wrhin the esfimoted work hours, the Contractor wil immedictely nofify the Stote in
writing of the Confraciors estirmate of ihe work nours which will be required to complete the Work Aulhorizotion in full. Upen
recalpt of such nofification, the State may:

{a) Authorze the Confractor to expend the esfimaoted adotionol work Rours o service i excess of the ofiginol estimare
nacessary o occomplish the Work Authorizafion (such an authordzolion not unremscnobly o be withheld), or
(b} Terminate - the Waork Autnotizatian, o
{c) Alter tha scope of the Work Authorizotion In order to define tasks that con be occcomplished withir the mmaining
esfimotea work hours, ’

2} The State will notify the Conhoctar in wiiting of its election w'thin seven (7) carendar aays ofter recent of the Controctar's
notication. If notice of the election s given to procesd, the Contractor maoy expend the eviimoted oddtional work hours
or servicas, The State agrees to reimburse the Confractor for such addiona! work hows.

5. Involclyy and Fayment for Servces

a. Duing the exacufion of scch Milestone {os set forth [n the Stotemeant of Wond which Involyes the delivery to the State of
idantfied Delverables, the Controctor maoy submif perdadically to the State nvolces reflecting o pro-rato cost of the
Mlestones, determined on the basls of the [ssser of either:

1) The number of Dellverables provided to the Siote dvided by the total number of Deliverables requlred fo be delivered o
fhe State. less @ ten percent (10%) withhald, less any omounts pravously Invoiced: or

2) The number of work-hours expended by the Controctor in the performaonce of the task divided by the number of work
hours scheduled for the tosk less o ten percent (0%} withhold. less ony omaounts previcudly Involced, provided that the
Starement of Work may spedify o withhald of mare thon ten percent (10%). .

b. For thase Mitestones which do not invalva dellvery 1o the State of Identifled Delhvarcbles. but which ors of a conatinuing
nature, the Confractar may submit Invaices reflecting o pro~rcio cost of the Milestons, less a ten percent (10%) withhald,
less any omount previowsly sinvoiced. Actuol progress poyment amounts far such Milestanes must e bosed on ot leost
aguivalent senices rendered. ond to the extert procticobis, will be keyad to cleary ldentifiobie stapas of progress o
reflectad in wiitten recarts submiftes with the invoices.

c. Upan completion of o Milestone in accardance with the ccceptance criteria set farh hesein, tne vl charge for such

. Mifastone, less amounts prendously Invoiced to the State, rmoy be submiited for poyrnent, Nothing herein will be construed
To walve or canfradict any requirement of Coffarnla Publlc Controct Cede section 121°2 or any simillor o successor
provision,

d. In the event that wark not speclfied In the Statement of Work is pedaormed with the State's written consert, involees for
senices as reflected on Waork Authorizations will be submited to the State for payment, In no event shafl the fotal omount
paid for such work excead ten percent (10%) of the walue of pasonal sarvices onticipated By this Controct.
e. Invalces praparad in occordance with this provision will nar be submitted more frequantly than manthly to tha Siate.

f. In the oggragore, inmwoices refleciing progress payments will nol exceed ninety percent (05} of the ceilng omount of the
Contract, with the balcnca o be Involced upon completion af tha Contract, in occordonce with the occeptance citedc
set forth herain,

g In the event of o conflicl belween the terms of this Section 5 and those of the Sectlon of this Confract entitied
"Acceptonce of Software." the lalter will govem.

6. Contractor Evolualion
In occoroonce with the Calformla Govemment Code, Confroctor parfarmance evaluohon will be completed within the
puidalines of the State Controcting Monud! Yolume 1. Seclion 302.5. The Siote conirocting ogency, uoon Confroct
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"Parsonal Services Special Provisions 02/08/07¢

campletion. will complete and forword the Contractor avaluahen to the Deparment of General Senices.

7. Coaflict af Intarest

During the parformance of this contract, should the Contractor becoms oware of a financial confiicr of interest thot may
taresesably allow on individual or orgonization involved in this Controgt to materniolly benefit from the Stafe's adoption of an
action(s) recommandsd os o result of this confract, the Cortractor must inform the State in witiing within 10 working days.
If, In the State'’s judgment, the finoncial interest will leopordize the obiectivily of the recommendafions, the State shall hove
the optlon of terminating the Contract.

Failure to disclose a relevant financial interest on the part of the Contractor will be deemed grounds for termination of the
Contract with all ossozioted costs to be bome by e Contractor ond, in addifion, the Contractor may be excluded from
paoricipating in tha State's bid processes for o paided of up to 360 calendar days in accordance with Puplic Contract Code
saction 12102().
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Exhibit A
EXHIBIT A
WORK AUTHORIZATION
SAMPLE
TITLE: 70/752 Ou‘rpufr Formatter
Task Summary: Develop program fo format and print simulated 70/752 displays

using a sequental data set as input,

Schedule Dailes:

Starnt Date: Completion Date:
April 2, 2007 April 30, 2007

Estimated Labor-Hours

| Labor Haur Rate Estimated Joial Cost
100 $90.00 $9,000.00
Contractor Personne! to Be Assighed Job Classification [Skill Level
Jane Cos Staff Programmer Analyst

Completion Crferia:

Acceptonce of program by the State,

This task wil be performed in accordance with this Work Authorization ond the
provisions of Contract Ne. .

Approval

Contract Project Monager State Project Manager
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Appendix B

WSCA Master Agreement
State Participating Addendum
Primary Points of Contact
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WSCA California Paricipating Addandum Appendix C: Milestonse Complsiion Cenificate/Change Request

Appendix C

MILESTONE COMPLETION CERTIFICATE

CHANGE REQUEST

(Samples)
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WSCA California Participating Addendum Appendix T: MILESTONE COMPLETION CERTIFICATE / CHANGE REQUEST

f1sco SysTEmMS

]

FPENDIX C
I P e i

Pursuant to the abowve referenced order batween Cisco Systems, Inc. ("Clsco”) and Custoemer ("Customer”), Customer hereby
certifies. by the signature of an authorized reprasentative, that the Milestone/Service described below has been completed in o
satisfactory manner on the date indicated below and in accordanca with the terms of the ordering documents:

Milestone/Service Dote

Purchass Ordar Number:
Cisco Sales Order Number:
SOW/ Project |ID Numbar:
Dolar Amount of Senvices Completed:
Dollar Armount of T&E: __

Project Complate (Yes/No): _

Submitted by: Acknowledged and Agreed:
CONTRACTOR CUSTOMER

By: By:

Name: Name:

fitle: T Tile:

Date: Dates:!

Page 60 of 62.



WSCA Califomia Parficipating Addendum Appendix C. State of Califomia Standard Temms
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f1sco SYSTEMS

Appendix C
CHANGE REQUEST

in reference to the Section tiled Change Management Procedures of the above referenced ordering documents between Clsco
Systemns, Inc, ("Cisco™) and Custormer ("Custorner”), both parties heraby cartify, by the signature of an outhorized reprasenfative, that
this Change Management Request will amend and be fully incorporated into the existing orderng document.

1. Change Request Number:
2, Reason for Change Request:
3. Changes lo SOW:
4, Schedule Impact:
5. Cost Impact:
SOW/Change Request SERVICES T&E Toral

a. Original Value of SOW $0.00 50.00 $0.00

b. Value of Change Reqguest No. 1 $0.00 50.08 $0.00

c. New Value of SOW: $0.00 $0.00 $0.00
. Purchase Ordar Issuance (if applicable): Customer shall issue o written Purchase Order to Contractor, ¢r shall lssue an

amendment to its original Purchase Order issuad under this ordering document, for the total amount of $0.00.
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Except as changed herein, all lerms and conditions of the ordering document remain in full force and effecl.

IN WITNESS THEREQF, the duly authorized representatives of the parties heretc have caused this Change Request 1o be fully executad.

CONTRACTOR: CUSTOMER:
By: . . By,

Nome. | Name:
Title: Title:

Date: Date:
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STATE OF UTAH - STATE COOPERATIVE CONTRACT
CONTRACT NUMBER AR-233

1. CONTRACTING PARTIES: This State Cooperative Contract is between the Division of Purchasing

2.

and General Services, an agency of the State of Utah, (“State™), with its principle place of business
at State Office Building, Capitol Hill, Salt Lake City, UT 84114-1061 and the following
CONTRACTOR:

Cisco Systems, Inc LEGAL STATUS OF CONTRACTOR
Name [] Sole Proprietor

170 West Tasman Drive [] Non-Profit Corporation

Address X For-Profit Corporation

San Jose CA 95134 [1 Partnership

City State Zip [ 1 Govemment Agency

Contact Person: Greg Semler, Cisco Acct Team Phone #1-503-598-7172 Fax # 1-503-598-7166
Email gsemler@cisco.com Federal Tax ID# 77-0059951 Vendor # YC0000118462
Commodity Code # 20464, 20623 & 2062} [For WSCA internal purposes]

GENERAL PURPOSE OF CONTRACT: The general purpose of this contract is to provide:

WSCA Contract to provide Data Communications Equipment Associated OEM Maintenance and
Training per RFP #DG7500.as further described in Attachment A.

CONTRACT PERIOD: Effective date: [L8/1/2007 yTermination date: May 31, 2010 unless
terminated early or extended in accordance with the terms and conditions of this contract. Renewal

options (if any): Maximum of four additional years

PRICING AS PER THE ATTACHMENT Discounts
PAYMENT TERMS: Net 30
DAYS REQUIRED FOR DELIVERY: Generally shipped within 30 Days after receipt of order (see

Attachment B, Section 200
MINIMUM ORDER: None

FREIGHT TERMS: F.O.B. Destination - Freight Prepaid

CONTRACT NO. AR - 233 - Table of Contents
ATTACHMENT A: Addendum 1

ATTACHMENT B: WSCA Terms and Conditions (Revised)
ATTACHMENT C: Contractor Terms and Conditions

ATTACHMENT D: Cisco Master Services Terms and Conditions
ATTACHMENT E: Redacted Cisco RFP Response to RFP DG 7500



6. DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT

ATTACHED:
a. All other governmental laws or regulations applicable to the Products and/or Services

authonized for purchasing under this contract.
b. Utah State Procurement Code, Procurement Rules

This Cover Sheet, including the above-referenced Attachments, constitutes the complete Agreement
between the parties hereto concerning the subject matter of this Agreement and replaces any
prior or contemporaneous oral or written communications between the parties. Any
contingencies or additional terms contained on a Purchase Order are not binding upon Cisco.
The terms and conditions of this final Agreement shall prevail regardless of any conflicting or
additional terms on the Purchase Order or elsewhere other than by written amendment to this

Agreement.

IN WITNESS WHEREOF, the partics sign and cause this contract to be executed.

STATE QF UTAH

G (DR

Contractor's Signaturé Douglas G. Richins

Director, Div, of Purchasing & General Svs.
FRANK A CALDERON VE WAV SALES FIvaNCE
Type or Print Name and Title

ot D7 A7 OCT 012007

Date {/ yd Datc
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WESTERN STATES CONTRACTING ALUANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT  AR-233
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CISCO

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT
(“WSCA Master Agreement™)

[State of Utah Contract Ref. No. AR-233]

Attachment A — Addendum A

This Addendum lists additional terms and conditions of the contract between the State of
Utah, acting on behalf of WSCA, referred to as “WSCA” or “State”, and _Cisco
Systems, Inc , referred to as Contractor. The State of Utah is acting as the
Lead State for the procurement process resulting in WSCA Contracts for Data
Communications Equipment, assaciated OEM Maintenance and Training.

A. Manufactarer Product Line(s)

This contract authorizes the Contractor to provide the following manufacturer’'s Data
Communications Equipment, Maintenance, and Training, as listed by category. No other
equipment or maintenance will be covered under this contract, unless identified in an
amendment to the contract. Products covered under this agreement are:

Routers: _Cisco

Switches: _Cisco

LAN/WAN Wireless: _Cisco

CSU/DSU: Cisco

Security: Cisco

Networking Software: Cisco

Optical: Cisco

Storage Area Networking: Cisco

Unified Communications/Telephony: Cisco
Management and Monitoring Software: _Cisco
Cisco SmartNet and Advanced Services (e.g.,. NOS)

B. State of Utah/WSCA Contract Manager

Debbie Gundersen
State of Utah

WSCA AR-233 -Attachment A Page 1 of 6.



Division of Purchasing and General Services
State Office Building, Capitol Hill

Room 3150

Salt Lake City, UT 84i14-1061

emaii: dgundersen@utah.gov
Voice: (801) 538-3150
Fax: (801) 538-3882

Remittance Address

Remit to Authorized Fulfillment Partner. Under each Participating Addendum,
Cisco has authorized certain Cisco resellers to issue, receive and process orders
and payments for transactions under each Participating Addendum. Resellers’
remittance addresses will be posted at the WSCA website, along with their
contact information and “remit to” addresses.

D. Contractor Requirements

1.

Contractor Responsibility

Contractor is solely responsible for fulfillment of the responsibilities under the
terms and conditions of the contract. Without diminishing the foregoing,
Contractor may authorize one or more of its Fulfillment Partners, as defined in this
Agreement, Attachment B § 1, to directly fulfill any of its responsibilities under
this Agreement. The Purchaser will issue purchase orders and make payments to
the named Contractors or its authorized Fulfillment Partners as updated on the
WSCA website. References in the Contract to the “Contractor” shall be understood
to refer to its respective Fulfillment Partners, as authorized by Cisco.

Serving Subcontractors
If Contractor or its Fulfillment Partners are using servicing subcontractors for the

performance of local marketing, maintenance and/or technical support services in
accordance with the terms and conditions of -this Contract, servicing
subcontractors may not directly accept purchase orders or payments for products
or services from Purchasers under the terms and conditions of the contract. Only
Contractor or Fulfillment Partners authorized by Cisco and listed on the WSCA
website may directly accept purchase orders, invoice or receive payments for
products or services under the terms and conditions of the contract. The
authorized Purchaser has the option of choosing whether to purchase the
associated OEM maintenance and/or training to support the equipment purchased.

WSCA Administration Fee

The Contractor must pay a WSCA administration fee of one half of one percent
{0.5%) in accordance with the terms and conditions of this Contract. The WSCA
administration fee is not negotiable.

WSCA AR-233 -Attachment A Page 2 of 6.




The administration fee is calculated by multiplying 0.5% against the “Net Purchase
Price” paid by the Customer. The “Net Product Purchase Price” is defined as
Contractor’s product list price, minus all applicable contract discounts, rebates or
value added incentives, and excluding sales, use, or other applicable taxes,
surcharges or like fees, to the extent applicable to an Order.

The WSCA Administration Fee shall be made out to WSCA and paid quarterly at
the time of submission of each report to the following address:

WSCA

Attn: Debbie Gundersen

State Office Building,

Capitol Hill

Room 3150

Salt Lake City, UT 84114 - 1061

4. Change in Contractor Representatives (Refer to Attachment C, § 6.)

5. Website Development and Maintenance
Contractor must maintain said website and keep the information current and

correct on a timely basis.

6. Rollout and Marketin
Contractor may conduct a marketing effort in the Participating States.

7. Right to Publish
Unless release is otherwise required by law or final order of a court of competent

jurisdiction, Contractor must secure prior approval from the contract manager for
permission to release any confidential information that pertains to the potential
work or activities relating to this contract “Confidential information™ shall mean
information that is marked confidential upon receipt and not otherwise available in
the public domain or otherwise rightfully known or available independent of this
contract. Failure to adhere to this requirement may result in termination of the
contract for cause.

8. Contractor’s Scope of Equipment and Services
Contractor may only fill contract orders from the scope of equipment and services
under contract. Any sale made under this contract by the Contractor of equipment,
products or services not explicitly covered by the scope of Products and related
Services described in_Section A, above, as now or hereafter updated or amended by
the parties, may result in contract termination for cause.

9. E-Rate Requirement
Contractor must participate in the Federal Communication Commission's E-rate
discount program established under authority of the Federal Telecommunications
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10.

1.

Commission Act of 1996. Participation in, and implementation of, this program
must be provided without the addition of any service or administration fee by the
Contractor.

Product Revision Requests
Contractor must subrmit updated price list{s) upon publication, or any other product

model changes, addition of new products, product upgrades or services in a timely
manner.

Contractor agrees to delete obsolete and discontinued products from the contract
price Iist(s) on a timely basis. Major proeduct model changes will be incorporated
into the contract as soon as possible after product introduction, to be offered at the
same rate of discount for the appropriate price list product category and its
discount.

Maintenance of Then-Current Price List with Firmn Discount({s) Applied

Manufacturer’s price list(s) must be tailored by the Contractor for WSCA with the
WSCA contract discount(s) applied; this must be created and maintained by the
Contractor on an Internet website hosted by the Contractor, at no additional
charge(s) to WSCA. This website will be listed as a link from the WSCA

website.

E. Contract Scope of Equipment and Related Services

Any sale by the Contractor of equipment, products or services not explicitly covered by
the scope of equipment, products and related services described below may result in

contract termination for cause.

Discounts off Manufacturers Price List

a. Pricing Discounts

Products and Services sold under the WSCA Master Agreement are subject to the
then-current Cisco Global Price List in effect at time of order as posted on
Contractor’s website at htp://www.cisco.com, less the applicable contract
discounts set forth below.

The following minimum firm pricing discounts apply to purchases made under
this WSCA Master Agreement:

Product 35%
Smartnet Maintenance
1 year: 10%;
3 year prepaid commit: 17%

Professional Services/AS/Training 10%
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The pricing discounts set forth above (and in Attachment A — Addendum 1) apply
to purchases made under this WSCA Agreement upon the same terms and
conditions set forth herein during the contract term.

To the extent that a Participating State or individual Purchaser proposes additional
requirernents or a change to the stated terms and conditions set forth in this
Agreement, both Contractor and the Purchaser shall mutually agree to such
change in writing in the Participating Addendum. However, the Contractor
reserves the right, in its sole discretion and judgment, as a condition of giving its
consent, to modify the pricing discounts stated herein to reflect potential
additional costs, obligations, risks or liabilities associated such additional terms,
or to reject the proposed change. In the event of Contractor’s agreement, the
agreed upon changes shall be set forth in the Participating Addendum.

b. WSCA Member-State Coverage
Cisco will serve all WSCA states.

A list of approved Authorized Resellers under each Participating Addendum will
be maintained by Contractor online throughout the term of the Contract,

Resolution of Customer Problems

Escalation of outstanding contract issues, inciuding warranty, maintenance or
service issues, shall be first resolved in accordance with the Fulfillment Partner’s
escalation procedures posted and maintained at the Fulfillment Partner’s WSCA

website.

For all ongoing, transactional issues that cannot be resolved satisfactorily
following the Reseller escalation procedures, customers should contact the
Contractor’s Local designated point of contact named under the Participating
Addendum.

With respect to Cisco Smartnet, the most current version of the “Severity and
Escalation Guidelines” will be posted and maintained online during the life of the
contract. The current guidelines are available at:
http./fwww.cisco.comflegal/services. html

Escalation Procedures
Refer to Section 2, above.

Technical Services (Equipment Warranty, Installation, Training, Maintenance
Options, Replacement and other miscellaneous included Services)

Cisco’s Technical Services offerings as now or hereafter updated during the
Contract term are included under this agreement. The most current version of
Cisco’'s terms of services offerings are available on-line at:
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hiop:rwww cisco.comflegal/services. html. Customer orders for Technical
Services will be subject to standard Cisco terms of service agreement in the form
set forth in Attachment D to this Agreement.

5. Fulfiilment Partners (Resellers)
A list of the Fulfillment Partners authorized under Attachment C, Exhibit C, will

be posted on the WSCA Website at www.aboutwsca.org and on the Contractor’s
network website, This list will be updated as changes are made during the

contract term.

Fulfillment Partners must at all times be qualified and authorized by Cisco in
order to participate as Resellers under this Contract. Fulfillment Partners are
authorized by Cisco to fulfill any requirements under this Contract and are further
subject to reasonable approval of the Participating Addendum signatory. At the
request of and for the administrative convenience of WSCA, a minimum of two
(2) and a maximum of five (5) Servicing Sub-Contractors shall initially be named
under each Participating Addendum; provided, however, that additional Sub-
Contractors may be added at any time under a Participating Addendum with the
Participating Addendum signatory’s consent.

Revisign Date: September 10, 2007

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT
("WSCA Master Agreement”)

[State of Utah Contract Ref. No. AR-233]

Attachment B

WSCA Terms and Conditions (Revised)
Standard Contract Terms and Conditions
Western States Contractine Alliance

[Note for WSCA Participants: Changes have been made to the WSCA Standard
Contract Terms and Conditions. Attachment B, as mutually revised and approved
by both parties, is set forth below in its entirety and supersedes and replaces prior
versions.]

1. Definitions: This section contains definitions that are used throughout this
Agreement.

1.1. “Business Day” and “Business Hours” shall mean Monday through
Friday, 8:00 a.m. to 5:00 p.m., Purchaser local time, except for holidays
observed by national banks located in the State of California and the
Participating State.

1.2.  “Contractor” shall mean Cisco Systems, Inc. (*Cisco”), its employees and
agents. Contractor also includes any firm, provider, organization,
individual, or other entity performing the business activities under this
Agreement authorized by and on behalf of Contactor. It shall also include
any Subcontractor retained by Contractor as permitted under the terms of
this Agreement.

1.3,  “Customer” — See “Purchaser”

14. “Effective Date” (WSCA Master Agreement)— shall mean the date of
execution and signature by both Cisco and the State of Utah, acting on
behalf of and with the intent to bind WSCA pursuant to its authority as the
WSCA Contract Manager of this WSCA Master Agreement, whichever
occurs last.
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1.6.

1.7.

1.8.

1.9.

“Eguipment” shall mean Cisco tangible hardware offerings incorporated
within the scope of this Agreement and associaied with communications
as listed on Attachment A, Section A.

“Fulfiliment Partner” (also referred to as “Reseller”) shall mean a third
party contractor qualified and authorized by Cisco, and approved by the
Participating State under a Participating Addendum, who may, to the
extent authorized by Cisco, fulfill any of the requirements of this
Agreement including but not limited to providing Products and Services
under this Agreement at the Prices established in this Agreement and
billing Purchasers directly for such Products and Services. Cisco may,
upon written notice to the Participating State, add or delete authorized
Fulfillment Partners as necessary at any i{ime during the contract term.
Fulfillment Partner has no authority to amend this Agreement or to bind
Cisco to any additional terms and conditions.

“Local Public Body” shall mean a political subdivision of the Participating
State, and the agencies, public instrumentalities and institutions thereof,
including, without limitation, all cities, towns, counties, courts, special
districts, and educational institutions {K-12 or higher education).

“Participating Addendur” shall mean a written, bilateral agreement
executed and delivered by and berween Cisco and a Participating State
that expressly incorporates the terms of this WSCA Master Agreement,
and any other mmtually agreeable terms set forth in the Participating
Addendum. Upon execution, the term WSCA Master Agreement will be
deemed to incorporate the Participating Addendum for Participating
States. (For purposes of meeting the foregoing execution requirement, the
State of Utah will be deemed to have executed a Participating Addendum
upon execution of this WSCA Master Agreement.)

A Local Public Body may execute a Participating Addendum in its own
name (and independent of whether the state in which it is located itself
executes a Participating Addendum) only with the express, written
approval of Cisco and the WSCA Conftract Manager. In such event, the
Local Public Body will be deemed to have accepted and assumed the
rights and obligations of a “Participaling State”, *“Purchaser” and/or
“Customer” under its Participating Addendum.

“Participating State” shall mean a member of WSCA authorized under .
state law to participate under this Agreement who subsequently executes a
Participating Addendum, or any other state or Local Public Body
authorized by the WSCA Contract Manager and Cisco to be a party to the
resulting Agreement who subsequently executes a Participating
Addendum. ‘Participating State” shall be deemed to refer to the Siate of
Utah when acting as a Participating State in its sovereign capacity (and not
in its capacity as the WSCA Contract Manager).
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1.10.

1.11.

1.12.

1.13.

1.14.

1.15.

1.16.

“Price” shall mean charges, costs, rates, and/or fees charged for the
Products and Services under this Contract and shall be paid in United
States dollars.

“Product(s)” shall mean any Contractor-supplied communications
Equipment, Software and documentation within the scope of this
Agreement as referenced on Attachment A, Section A, and listed on
Cisco’s then-current Global Price List.

“Purchase Order,” “Qrder” or “Order Document” shall mean any official
document and attachments thereto specifying the Products and/or Services
to be purchased from Contractor, the issuance of which document shall be
deemed to constitute Purchaser’s acceptance of and agreement to be bound
by the terms of this Agreement.

“Purchaser” (also referred to as “Customer”) shall mean: (a) the State of
Utah when acting as a Participating State in its sovereign capacity (and not
as the WSCA Contract Manager), (b) any office, department, commission,
council, board, committee, institution, legislative body, agency, public
authority, public benefit corporation, other government corporation or
public educational institution of a Participating State or a Local Public
Body within such Participating State, provided that such entity is
authorized, under applicable laws, rules and/or regulations of the
Participating State, (i) to purchase Product(s} and Services pursuant to this
Agreement solely by execution of the applicable FParticipating Addendum,
and (ii) to legally bind such body to the terms of such agreement solely by
the issuance of a Purchase Order, Order or Order Document in accordance
with and pursuant to this Agreement, and (iii) has been authorized by the
WSCA Contract Manager and Cisco to participate under this WSCA

Master Agreement.

“Services™ shall mean those services within the scope of Attachment A,
Section A, and listed on Cisco’s then-current Global Price List, including
consulting, training, installation and maintenance services, and/or other
services related to the Products being acquired and further described at
cisco.com and which are subject to the terms of service set forth in
Attachment D.

“Servicing subcontractor” shall mean a third party subcontractor of Cisco
or a Fulfillment Partner.

“Software” shall mean the object code version of computer programs
licensed pursuant to this Agreement. Embedded code, firmware, internal
code, microcode, and any other term referring to software residing in the
Equipment that is necessary for the proper operation of the Equipment is
included in this definition of Software. Software includes all prior, current,
and future versions of the Software and all maintenance updates and error
comrections.  For purposes of this Agreement, "Software” shall include
(and the terms and conditions of this Agreement shall apply to) any
upgrades, updates, bug fixes or modified versions (collectively.
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L.I17.

1.18.

1.19,

1.20.

1.21.

1.22.

1.23.

"Upgrades") or backup copies of the Software licensed or provided to
Customer by Cisco, or an authorized distributor for which Customer has

paid the applicable license fees.

“State” shall mean the State of Utah when acting as the WSCA Contract
Manager and not as a Participating State.

“State Agency” shall mean any state office, department, commission,
council, board, corumittee, institution, legislative body, agency, public
authority, public benefit corporation, other govermment corporation ofr
public educational institution.

“Subcontractor” shall mean one not in the employment of Contractor, who
is performing all or part of the business activities under this Agreement
under a separate subcontract with Contractor or its Fulfillment Partners.
The term “Subcontractor™ means Subcontractor(s) of Cisco or its
Fulfillment Partners provided, however, that subcontractor(s) may not
receive Orders, invoice, or receive payments directly from Purchasers.

“Termination_Date” shall mean the date of terrnination of the WSCA
Masier Agreement on May 31, 2010, or such dates as extended upon
mutual agreement of the parties for renewal options.

“WSCA” shall mean the Western States Contracting Alliance (WSCA).
WSCA is a cooperative group contracting consortium for state
government departments, institations, agencies and political subdivisions
(i.e., colleges, school districts, counties, cities, etc.,) for the states of
Alaska, Arizona, California, Colorado, Hawaii, Idaho, Minnesota,
Montana, Nevada, New Mexico, Oregon, South Dakota, Utah,
Washington and Wyoming. Rights and obligations under this contract are
limited to those Paricipating States who execute a Participating
Addendum with Cisco.

“WSCA Contract Manager” or “Contract Manager” shall mean the
individual state member designated as the contract manager by WSCA,
currently the State of Utah, as responsible for the legal maintenance and
administration of this WSCA Master Agreement, notices, reports and any
other pertinent documentation or information.

“WSCA Master Agreement” (also referred to as “Agreement” or
“Contract™) shall mean the underlying purchasing agreement executed by
and between the State of Utah (“State”), as WSCA Contract Manager
acting on behalf of WSCA, and Cisco, as now or hereafter amended.

2. QUANTITY ESTIMATES: Participating States do not guarantee to purchase
any amount under this Agreement.

SPECIFICATIONS: Intentionally Omitted.

ACCEPTANCE OR REJECTION OF PROPOSALS: Intentionally Omiited.

5. SAMPLES: See the “Demonstration or Evaluation Equipment™ Section in
Attachment C.
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6. CASH DISCOUNT TERMS: Not Applicable,
TAXES: See the “Prices; Taxes” in Attachment C, Section 2.

8. MODIFICATION OR WITHDRAWAL OF PROPOSALS: Intentionally
Omitted.

9. INTELLECTUAL PROPERTY INFRINGEMENT:

9.1,  Cisco will have the obligation and right to defend any claim, action, suit or
proceeding (“IPR Claim”) brought against Purchaser so far as it is based
on a claim that any Product supplied under this Agreement infringes Third
Party IPR (as defined below). Cisco will indemnify Purchaser against any
final judgment entered in respect of such an [PR Claim by a court of
competent jurisdiction and against any settlements arising out of such an
TPR Claim. Cisco's obligations to defend the IPR Claim and indemnify the
Purchaser are conditional upon:

a1l Purchaser notifying Cisco promptly in writing of the IPR
Claim or threat thereof’,

9.1.2. Purchaser giving Cisco full and cxclusive authority for the
conduct of the defense and settlement of the IPR Claim and
any subsequent appeal; and

9.1.3. Purchaser giving Cisco all information and assistance
reasonably requested by Cisco in connection with the
conduct of the defense and setttement of tbe IPR Claim and
any subsequent appeal.

9.2.  For the purposes of this Agreement, Third Party IPR means a United
States copyright existing as at the date of Purchase or a United States
patent issued as at the date of Purchase Order.

9.3, If an IPR Claim has been made, or in Cisco’s reasonable opinion is likely
to be commenced, Purchaser agrees to permit Cisco, at its option and
expense, either to: (a) procure for Purchaser the right to continue using the
Product; (b) replace or modify the Product so that it becomes non-
infringing; or (c) immediately terminate both parties’ respective rights and
obligations under this Agreement with regard to the Product, in which case
Purchaser will return tbe Product to Cisco and Cisco will refund to
Purchaser the price originally paid by Purchaser to Cisco for the Product,
as depreciated or amortized by an equal annual amount over three years
from date of original shipment.

94. Notwithstanding the foregoing, Cisco has no liability for, and Purchaser
will defend and indemnify Cisco against, any IPR Claim arising from:

9.4.1. the combination, operation, or use of a Product supplied
under this Agreement with any product, device, or software
not supplied by Cisco;
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10.
11.

12

9.5.

942, the amount or duration of use which Purchaser makes of
the Product, revenue earned by Purchaser from services it
provides which utilize the Product, or services offered by
Purchaser to external or internal customers;

9.4.3. the alteration or modification of any Product supplied under
this Agreement from and after the date such Product is so
supplied and such alteration or modification is not made by
Cisco;

9.4.4. Cisco’s  compliance  with  Purchaser’s  designs,
specifications, or instructions; or

0.4.5. Purchaser’s use of the Product after Cisco has informed
Purchaser of modifications or changes in the Product
required to avoid such an PR Claim if the alleged
infringement would have been avoided by implementation
of Cisco’s recommended modifications or changes.

THIS SECTION STATES THE ENTIRE OBLIGATION OF CISCO
AND ITS SUPPLIERS, AND THE EXCLUSIVE REMEDY OF
PURCHASER, IN RESPECT OF ANY INFRINGEMENT OR
ALLEGED INFRINGEMENT OF ANY INTELLECTUAL PROPERTY
RIGHTS OR PROPRIETARY RIGHTS. THIS INDEMNITY
OBLIGATION AND REMEDY ARE GIVEN TO PURCHASER
SOLELY FOR ITS BENEFIT AND IN LIEU OF, AND CISCO
DISCLAIMS, ALL WARRANTIES, CONDITIONS AND OTHER
TERMS OF NON-INFRINGEMENT WITH RESPECT TO ANY
PRODUCT.

AWARD: (Intentionally Omitted).

NON-COLLUSION: By signing the proposal the offeror certifies that the
proposal submitted, has been arrived at independently and has been submitted
without collusion with, and without any agreement, understanding or planned
common course of action with, any other vendor of materials, supplies, equipment
or services described in the Request for Proposal, designed to limit independent
bidding or comnpetition.

TERM AND CANCELLATION:

12.1.

Term -

This WSCA Master Agreement shall commence on tbe Effective Date and
continue thereafter through the Termination Date of May 31,2010 (the
“Initial Term”), unless sooner terminated, as provided in this WSCA

Master Agreement.

The WSCA Master Agreement may be exiended and amended after the
Initial Term upon mutual written agreement by the parties prior to the
expiration of any then current term. The WSCA Master Agreement is
renewable on a bi-annual or annual basis, up to a maximum of four total

WSCA AR-233 - Attachrment B Page € of 20.



renewals years (contract potential is 7 years, including all renewal
options).

With respect to the term of any services ordered, the term wiil be governed
by the ordering document subject to the terms of Attachment D.

12.2. Termination for Convenience

12.2.1. WSCA Master Agreement: Either party (State or Cisco) may terminate
this WSCA Master Agreement for convenience at any time by providing
the other party with at least one hundred twenty (120} calendar days’
written notice prior to the effective date of the cancellation. The
termination date specified in the notice shall be on or after the first
anniversary of the Effective Date of the initial contract term. The WSCA
Master Agreement shall automatically terminate at the end of the period
for which notice is given.

Any cancellation under this provision shall not affect the rights and
obligations of either party attending orders outstanding at the time of
cancellation, e.g., any right of Purchasing Entity to indemnification by the
Contractor, rights of Contractor payment for goods/services delivered and
accepted, and rights attending any warranty or default in performance in
association with any prior order.

12.2.2. Participating Addendum: FEither party to a Participating Addendum may
terminate a Participating Addendum at any time by providing the other
with at least forty-five (45) calendar days’ writter notice prior to the
effective date of cancellation. The Participating Addendum shall
automatically terminate at the end of the period for which notice is given.

Any cancellation under this provision shall not affect the rights and
obligations of either party attending orders outstanding at the time of
cancellation, e.g., any right of and Participating State to indemnification
by the Contractor, rights of payment for goods/services delivered and
accepted, and rights attending any warranty or default in performance in
association with any prior order.

12.3. Termination for Non-Appropriation of Funds.

Purchaser under a Participating Addendum shall have no liability to
Contractor beyond funds that are appropriated and made available to the
Purchaser by the applicable legislative body.

If sufficient funds are not appropriated by legislative action to a Purchaser
as to any future period, Purchaser may terminate its Order(s) prospectively
as to such future performance impacted by and to the extent of non-
appropriation, or otherwise work with Contractor to arrive at a mutually
acceptable resojution of the situation. Purchaser shall notify Contractor in
writing of such non-appropriation within thirty (30) calendar days of final
legislative action.
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No penalty shall accrue to Participating States or its Purchasers in the
event this section shall be exercised. This section shall not be construed to
permit Participating States to terminate this agreement, or a Purchaser to
terminate its Order(s) as to the period for which appropriations were made
and available or as to any future period in order to acquire similar
Products or Services from a third party.

Any cancellation under this provision shall not affect the righis and
obligations of either party attending orders outstanding up to the time of
non-appropration of funds, e.g., any right of and Participating State to
indemnification by the Contractor, rights of payment for goods/services
delivered and accepted, and rights attending any warranty or defauit in
performance in association with any prior order.

12.4. Termination for Default:

12.4.1. WSCA Master Agreement: The State or Cisco may terminate this WSCA
Master Agreement if either party breaches the terms of the WSCA Master
Agreement as follows: (a) immediately upon providing written notice to
the breaching party if the breach is not capahle of being cured, and (b)
sixty (60) calendar days after providing written notice to the breaching
party if the hreaching party otherwise fails to cure a material breach within
such sixty (60) calendar day period or commence cure within such sixty
(60) calendar day period or diligently pursue completion of such cure.

Notwithstanding the foregoing, the WSCA Master Agreement may be
terminated immediately by Contractor for cause in the event of
Purchaser’s breach of the following Section in Attachment C, Section 4
(Software License), Section 14 (Export Restrictions), or Section 3
(Confidential Information),

12.4.2. Participating Addendum: If either party to a Participating Addendum
(mcluding the State of Utah when acting in its sovereign capacity under
this Agreement) materially hreaches any of the provisions of a
Participating Addendum, the non-breaching party may terminate the
Participating Addendum as follows: (a) immediately upon providing
written notice to the breaching party if the breach is not capable of being
cured, and (b) thirty (30) calendar days after providing written notice to
the breaching party if the breaching party fails to cure such breach within
such thirty (30) calendar day period.  Notwithstanding the foregoing, a
Participating Addendum may be terminated immediately by Contractor for
cause in the event of Purchaser’s breach of the following Sections in
Attachment C: Section 4 (Software License), Section 14 (Export
Restrictions), or Section 5 (Confidential Information).
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The cure periods stated in the ahove paragraph shall not apply to any
failure(s) to perform that result from the willful or negligent acts or
omissions of the aggrieved party.

12.5. Rights On Termination or Expiration

12.5.1. Upon termination or expiration of this agreement or a Participating
Addendum, (a) Cisco reserves the right to cease all further delivery of
Product or Services, (b) all outstanding invoices hecome due and payable
within thirty (30} days of termination, and (c) all rights and licenses of
Customer under this Agreement shall terminate, subject to the terms of
this Section. If Cisco agrees to complete delivery of any further Products
or Services due against any existing accepted Purchase Orders then
Customer shall pay for such Products or Services.in advance within thirty
(30} days.

12.5.2. Except for a termination of this Agreement resulting from Customer's
breach of Attachment C, Section 4 (Proprietary Rights and Software
Licensing), Section 5 (Confidential Information), or Section 14 (Export,
Re-Export, Transfer & Use Controls), upon termination or expiration of
this Agreement, Customer may continue to use, in accordance with the
terms and conditions of this Agreement and/or the Participating
Addendum, Products provided to it by Cisco prior to the date of
termination or expiration provided payment has been made in full for such
Products.

12.5.3. Upon termination or expiration of this Agreement, Customer shall
immediately return to Cisco all Confidential Information (including all
copies thereof) then in Customer's possession, custody or coatrol {except
that customer may retain one archival copy for records retention purposes
only as required by law); provided that, except for a termination resulting
from Customer's breach of Attachment C, Section 4 (Proprietary Rights
and Software Licensing), Section 5 (Confidential Information), or Section
14 (Export Restrictions), Customer may retain a sufficient amount of such
Confidential Information and materia] to operate its installed base of
Products.

12.5.4. In the event of any termination pursuant to this section, and unless
otherwise required by law or court of competent jurisdiction, Purchaser
shall remain obligated to comply in perpetuity with the provisions of
Attachment C: Section 4 (Software License), Section 14 (Export
Restrictions), or Section 5 (Confidential Information) for purchased
product.

12.6. Validity of Orders

The parties agree that if Purchaser places a firm Order prior to the
expiration or termination of this Agreement (or a Participating
Addendum), which by its terms would extend beyond the expiration or
termination of this Apreement (or a Participating Addendum), and
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Contractor has accepted such Purchase Order(s) prior to the expiration or
termination of the Agreement or a Participating Addendum, then any such
Purchase Order{s) (i) shall remain in effect and be govemed by the terms
and conditions of this Agreement, and (ii) shall survive expiration of this
Agreement in accordance with the terms herein but will not be considered
an extension of the term of the Agreement nor a renewal thereof.

No orders placed after expiration or termination of this Agreement shall be
valid.

13. DEFAULT AND REMEDIES: See Section 12, above.

14. COMPLIANCE WITH LAWS AND REGULATIONS: The respective party’s
performance under this Agreement shall comply fully with all applicable Federal
and State laws and regulations (including, but not limited to, any hazardous
chemical laws and regulations) to the extent they are applicable to the Products
and/or Services provided under this Agreement. In the event Cisco fails to
comply with such requirements, Customer’s sole and exclusive remedy shall be
payment by Cisco of any fines imposed on Customer by the party enlitled to
enforce such laws due to Cisco’s failure to comply.

If any law changes after the Effective Date (which such changed law was not
reasonably contemplated on the Effective Date) to the material detriment of Cisco
(as determined in its sole reasonable discretion), then: (i) the applicable parties
may mutually negotiate the up charge to offset the cost of such complianee; (it)
Cisco can unilaterally choose not to ship such Product or perform such Service (a)
under an individual Order, or (b) across a like class of all Orders under this
Agreement m consultation with the WSCA Contract Manager, or (c) delete such
class of Product(s) or Service(s) from the scope of this Agreement in consultation
with the WSCA Contract Manager; or (iii) Cisco may unilaterally terminate the
applicable Order(s).

15. CONFLICT OF TERMS: In the event of any conflict among the terms and
conditions in the Agreement, the order of precedence for the contract terms will
be as follows:;

1. Participating Addendum
2. WSCA Master Agreement:
a. Cover Page
b. Attachment B: WSCA Standard Terms and Conditions
(Revised)
c. Attachment A: Addendum !
d. Attachment C: Contracior Terms and Conditions
e. Attachment D: Cisco Master Service Terms and Conditions
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f Attachment E: Redacted Cisco RFP Response to RFP DG
7500

16, REPORTS: Contractor shall submit quarterly reporis to the WSCA Contract
Manager showing the quantities and dollar volume of purchases of product and
services by each Participating State [and its Purchasers]. The due dates of each
quarterly contract usage report are April 30, July 31, October 31 and January 31.
The State of Utah, as WSCA Contract Manager, represents and warrants to
Contractor that it is anthorized to collect data on purchases under this Agreement.
The Purchaser recognizes that this data is public information. Cisco will use
commercially reasonable efforts to provide the information set forth on
Artachment B, Exhibit D (Form of Quarterly Report) and shall be fully
indemnified by the State of Utah from any liability to Purchasers under this
Agreement for providing Purchasers’ data to the State of Utah.  Contractor is
obligated to produce the quarterly reports in the format specified by WSCA in
Attachment B, Exhibit D.

17. INSURANCE; HOLD HARMLESS; GENERAL INDEMNITY;
LIMITATION OF LIABILITY; CONSEQUENTIAL AND OTHER
DAMAGES:

17.1. General Liability Insurance. Contractor shall maintain Commercial
General Liability insurance with bodily injury and property damage limits
of $1,000,000 per occurrence and $2,000,000 aggregate. Such insurance
shall {a) provide for contractual liability coverage, (b) provide for cross
liability coverage, and (c) name the other party and its subcontractors, as
well as the directors, officers, employees, agents, successors and assigns
of all of them, as additional insureds, but only to the extent of liabilities
falling within the indemnity obligations of the other party pursuant to the
terms of Subsection 17.2. Nothing in this section shall prohibit any
applicable party from providing any or all of the insurance coverages
required on a self-insured basis.

17.2. General Indemnity

Subject to governmental immunities of the Participating States, each party
to this Agreement and to each Participating Addendum, as the case may
be, shall defend, indemnify and hold harmless the other, its corporate
affiliates and their respective officers, directors, employees, and agents
and their respective successors and assigns from and against any and all
claims, losses, liabilities, damages, and expenses (including, without
limitation, reasonable attomeys’ fees), including without limitation those
based on contract or tort, arising out of or in connection with a claim, suit
or proceeding brought hy a third party based upon bodily injury (including
death) or damage to tangible personal property (not including lost or
damaged data) anising from the negligent or intentional acts or omissions
of the indemnifying party or its subcontractors, or the officers, directors,

WSCA AR-233 - Aftachment B Page 11 of 20.




employees, agenlts, successors and assigns of any of them. In the event
that the indemnified parly’s or a third party’s negligent or intentional acts
or omissions contributed to cause the injury or damage for which a claim
of indemnity is being asserted against the indemnifying parly hereunder,
the damages and expenses {including, without limitation, reasonable
attorneys’ fees) shall be allocated or reallocated, as the case may be,
between the indemnified party, the indemrifying party and any other party
bearing responsibility in such proportion as appropriately reflects the
relative fault of such parties, or their subcontractors, or the officers,
directors, employees, agents, successors and assigns of any of them, and
the liability of the indemnifying party shall be proportionately reduced.

The foregoing indemnification obligations are conditioned upon the
indemnified party prompily notifying the indemnnifying parly in writing of
the claim, suit or proceeding for which the indemnifying party is obligated
under this Subsection, cooperating with, assisting and providing
information to, the indemnifying party as reasonably required, and
granting the indemnifying party the exclusive rigbt to defend or seitle such
claim, suit or proceeding; provided that any such settlement or
compromise includes a release of the indemnified party from all liability
arising out of such claim, suit or proceeding.

17.3. Limitation of Liability. EXCEPT FOR THOSE OBLIGATIONS
UNDER SECTIONS 9 (INTELLECTUAL PROPERTY
INFRINGEMENT) AND  17.2 (GENERAL  INDEMNITY),
NOTWITHSTANDING ANYTHING ELSE HEREIN, ALE LIABILITY
OF CONTRACTOR AND ITS SUPPLIERS TO ANY PURCHASER
FOR CLAIMS ARISING UNDER THIS AGREEMENT, THE
APPLICABLE PARTICIPATING ADDENDUM, OR OTHERWISE
SHALL BE LIMITED TO THE MONEY PAID TO CONTRACTOR
FOR PRODUCTS OR FOR SERVICES WITH RESPECT TO SUCH
PURCHASER DURING THE TWELVE (12) MONTH PERIOD
PRECEDING THE EVENT OR CIRCUMSTANCES GIVING RISE TO
SUCH LIABILITY. THIS LIMITATION OF LIABILITY IS
CUMULATIVE AND NOT PER INCIDENT.

17.4. Waiver of Consequential and Other Damages. IN NO EVENT SHALL
CONTRACTOR OR ITS SUPPLIERS BE LIABLE FOR ANY
INCIDENTAL, SPECIAL, INDIRECT OR CONSEQUENTIAL
DAMAGES, LOST REVENUE, LOST PROFITS, OR LOST OR
DAMAGED DATA, WHETHER ARISING IN CONTRACT, TORT
(NCLUDING NEGLIGENCE), OR OTHERWISE, EVEN [F
CONTRACTOR OR ITS SUPPLIERS HAVE BEEN INFORMED OF
THE POSSIBILITY THEREOF,

18. ORDER NUMBERS: Contractor or each Fulfillment Partner shall utilize its
standard inethod for generating acknowledgments, shipping lahels, packing slips,
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invoices, and correspondence. Every Purchase Order or Ordering Document
issued under this agreement will bear on the face of it the WSCA Master
Agreement Number AR-233 and the Participating State’s unique contract
identifter associated assigned to its Participating Addendum.

19. GOVERNING LAWS:

19.1.

19.2.

WSCA Master Agreement: This WSCA Agreement and disputes
hereunder solely between State acting on behalf of WSCA and Cisco shall
be construed in accordance with the laws of the State of Utah. Venue for
any claim, dispute or action concerning this Agreement shall be in Utah.

Participating Addendum: To the extent that both parties have mutually
agreed to be bound by such laws under the terms of the Participating
Addendum, each Participating Addendum and any dispute under the
WSCA Master Agreement based upon a performance under a
Participating Addendum shall be governed by the laws of the Participating
State. Venue for any claim, dispute or action concerning an order placed
against a Participating Addendum or the effect of a Participating
Addendum shall be in the Participating State.

20, SHIPPING AND DELIVERY - Products

20.1.

20.2,

After receipt and acceptance by Cisco of Customer’s Purchase Order(s),
Cisco will use commercially reasonable efforts to ship all direct purchase
orders designated for shipment to U.S. locations within thirty (30) days for
all Products. Please note that the following circumstances may affect lead
times: (i) new products purchased within the first three (3) months of
release of the product which are subject to Cisco’s then current published
lead-times, (ii) third-party stand-alone products which are not a
component of equipment resold by Cisco, (iii) end-of-life products where
the termination of the product has been announced by Cisco, (iv) products
which have been line-stopped due to software discrepancies,
reconfiguration, industry-wide product shortages, or alleged infringement
claims, or (vi) situations where government rated orders create delays in
lead-times.

Notwithstanding the foregoing, at any time when Customer states
“expedite” on a Purchase Order or otherwise communicates to Cisco that a
purchase order is to he expedited, Cisco shall use all commercially
reasonable efforts to ensure the earliest possible delivery of such products.

Cisco will communicate scheduled shipping dates in the order
acknowledgement and/or on Cisco.com within three (3) business days
after receipt of an electronic Purchase Order on Cisco.com, provided,
however, that in the event such notification is not received in this time
period, Customer shall notify Cisco of the non-receipt, and Cisco's sole
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20.3.

20.4.

20.5.

20.6.

20.7.

obligation with respect to such non-receipt shall be to promptly provide
the information to the Customer after such notification.

If Cisco has reason to believe that the actual sbipment date will occur later
than the original shipment date acknowledged by Cisco for reasons caused
by Cisco, Cisco shall use commercially reascnable efforts to promptly
provide additional information to Customer including by electronic
posting of the expected period of delay and, upon request, of the steps
available, if any, to minimize the delay. If the extended delivery date is
anticipated to be more than thirty (30) calendar days beyond the originally
scheduled delivery date, the parties will work in good to resolve any
ordering issues pursuant to the order escalation process.

Shipping terms are FOB destination, shipping and handling prepaid by
Contractor. The method of shipment shall be consistent with the nature of
the Products and bazards of transportation. Acceptance by Purchaser shall
be deemed to have occurred upon delivery of the applicable Products to
the applicable Purchaser. Title and risk of loss shall pass to Purchaser
upon delivery.

If Purchaser requests delivery of Products to Purchaser's forwarding agent
or other representative, Purchaser assumes responsibility for compliance
with applicable export laws and regulations.

Contractor is not liable for damage or penalty for delay in delivery or for
failure to give notice of delay. Contractor shall not have any liability in
connection with Product shipment other than as set forth in this Section

20,

All sales are final. Except as provided in Cisco’s Limited Warranty (see
below), Cisco only permits the return of un-opened products due to
Cisco’s shipping or order processing error, or damage in transit. No other
returns are authorized under this Agreement. Warranty returns will not be
subject to any restocking charges.

21. LIMITED WARRANTY: All Products are sold with Cisco’s standard limited
warranty listed below:

21.1.

Hardware. Cisco warrants that from the date of shipment by Cisco to
Customer, and continuing for a period of the longer of (2) ninety (90) days
or (b} the period set forth in the Warranty Card accompanying the Product,
the Hardware will be free from defects in material and workmanship,
under normal use. This limited warranty extends only to the original user
of the Product. Customer's sole and exclusive remedy and the entire
liability of Cisco and its suppliers under this limited warranty will be, at
Cisco's or its service center's option, shipment of a replacement within the
period and according to the replacement process described in the Warranty
Card, or a refund of the purchase price, if the Hardware is returned to the
party supplying it to Customer, if different than Cisco, freight and
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insurance prepaid. Cisco replacement parts, used in Hardware repair, may
be new or equivalent to new. Cisco’s obligations hereunder are
conditioned upon the returned of affected Products, in accordance with
Cisco’s then-current Return Material Authorization (RMA) procedures.

21.2. Software. Cisco warrants that from the date of delivery by Cisco to
Customer (but in case of resale by a Cisco reseller, commencing not more
than ninety (90) days after original shipment by Cisco), and continuing
for a period of the longer of (a) ninety (90) days or (b) the period set forth
in the Warranty Card accompanying the Product (if any): (a) thc media on
which the Software is furnished will be free of defects in materials and
workmanship, under normal use; and (b) the Software substantially
conforms to its published specifications. The date of shipment of a Product
by Cisco is set forth on the packaging material in which the Product is
shipped. Except for the foregoing, the Software is provided AS IS. This
limited warranty extends only to the Customer who is the original
licensee. Customer’s sole and exclusive remedy and the entire liability of
Cisco and its suppliers under this limited warranty will be, at Cisco or its
service center’s option, repair, replacement, or refund of the Software if
reported {or, upon request, returned) to the party supplying the Software to
Customer, if different than Cisco. In no event, does Cisco warrant that the
Software is error free or that Customer will be able to operate the Software
without problems or interruptions. In addition, due to the continual
development of new techniques for Intruding upon and attacking
networks, Cisco does not warrant that the Software or any equipment,
system or network on which the Software is used will be free of
vulnerability to intrusion or attack.

21.3. Restrictions. This warranty does not apply if the Product (a) has been
altered, except by Cisco, (b) has not been installed, operated, repaired, or
maintained in accordance with instructions supplied by Cisco, (c) has been
subjected to abnormal physical or electrical stress, misuse, negligence, or
accident; or {d) is sold or, in the case of Software, licensed, for beta,
evaluation, testing or demonstration purposes for which Cisco does not
receive a payment of purchase price or license fee.

21.4. DISCLAIMER OF WARRANTY. EXCEPT AS SPECIFIED IN THIS
WARRANTY, ALL EXPRESS OR IMPLIED CONDITIONS,
REPRESENTATIONS, AND WARRANTIES INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTY OR CONDITION OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NONINFRINGEMENT, SATISFACTORY QUALITY OR ARISING
FROM A COURSE OF DEALING, LAW, USAGE, OR TRADE
PRACTICE, ARE HEREBY EXCLUDED TO THE EXTENT
ALLOWED BY APPLICABLE LAW. TO THE EXTENT AN IMPLIED
WARRANTY CANNOT BE EXCLUDED, SUCH WARRANTY IS
LIMITED IN DURATION TO THE WARRANTY PERIOD. This

WSCA AR-233 - Atlachment B Page 15 of 2.




22.

23.

21.5.

disclaimer shall apply even if the above-stated warranty fails of its
essential purpose.

The above warranty DOES NOT apply to any beta software, any software
made available for testing or demonstration purposes, any termporary
software modules or any software for which Cisco does not receive a
license fee. All such software is provided AS IS without any warranty
whatsoever.”

AMENDMENTS: The terms of this WSCA Master Agreement shall not be
waived, altered, modified, supplemented or amended in any manner whatsoever
without prior written approval of both the State and Cisco.

ASSIGNMENT/SUBCONTRACT:

23.1.

23.2.

23.3.

Neitber party shall not assign, sell, or transfer its rights and responsibilities
under this Agreement (other than the right to receive any amount due,
which shall be freely assignable upon written notice to customer), in
whole or in part, without the prior written approval of the other party,
which approval will not be unreasonably withheld. Notwithstanding the
foregoing, Cisco shall have the right to assign all or part of this Agreement
as part of a merger, corporate reorganization, or sale of assets or to a
majority-owned or majority-controlled subsidiary or affiliate and to
subcontract Services to third parties provided that Cisco remains
respousible for the performance of such Services by subcontractors done
in the normal course of their business obligations and duties to Cisco.
However, in all cases notwithstanding subcontracting, the customer will
deal only with invoices and payment through either Cisco or the
Fulfillment Partners listed on the individual Participating Addendum. Any
allowed assignee or merged entity shall be subject to all the terms of this
Apgreement,

Contractor may, with prior written consent from Participating States,
which consent shall not be unreasonably withheld, enter into subcontracts
with third parties as “Fulfillment Partners”., Fulfillment Partners are
Subcontractors who may provide Products and Services under this
Agreement at the Price Discounts established in this Agreement and bill
Purchasers directly for such Products and Services.

Fulfillment Partners, where directed by Cisco, are required to report to the
WSCA Contract Manager, account for and submit the WSCA Contract
Administration Fee, along with Contract Activity Reports.

Cisco as well as Fulfillment Partners participate in the Federal
Communication Commission’s E-rate discount program established under
the authority of the Federal Telecommunications Commission Act of 1996
and may accept and process E-Rate transactions under their own E-rate
registration numbers.

WSCA AR-233 - Attachment B Page 16 of 20.




24,

25.

26.

27.

NONDISCRIMINATION: Contractor agrees to abide by the provisions of Title
VI and Title VII of the Civil Rights Act of 1964 (42 USC 2000e), which prohibit
discrimination against any employee or applicant for employment, or any
applicant or recipient of services, on the basis of race, religion, color, or national
origin; and further agrees to abide by Executive Order No. 11246, as amended,
which prohibits discrimination on basis of sex; 45 CFR 90 which prohibits
discrimination on the basis of age, and Section 504 of the Rehabilitation Act of
1973, or the Amercans with Disabilities Act of 1990 which prohibits
discrimination on the basis of disabilities. This Section only applies to the extent
applicable to the provision of Products and Services under this Agreement.
Contractor shall include this provision in every subcontract with its Fulfillment
Partners relating to purchases of Product and Services by Purchasers.

SEVERABILITY: If any provision of this Agreement is declared by a court of
competent jurisdiction to be illegal or otherwise unenforceable, such provision
shall be null and void and shall be deemed deleted from this Agreement. The
remaining terms and provisions shall not be affected; and the rights and
obligations of the parties shall be construed and enforced as if the Agreement did
not contain the provision that is deemed deleted. Notwithstanding the foregoing,
if this paragraph becomes applicable, and, as a resuit, the value of this Agreement
is materially impaired for either party, as determined by the affected party in its
reasonable discretion, then the affected party may declare the Agreement
terminated upon thirty (30) days written notice to the other party.

INSPECTIONS: See the “Demonstration or Evaluation Equipment” Section in
Attachment C.

PAYMENT: Upon and subject to credit approval by Contractor, payment is net
thirty (30) days from invoice date and shall be made in U.S. cumrency. Invoices
for Products ordered without implementation services shall be rendered by
Contractor on or after the date of delivery of such Products to the Purchaser. If, at
any time, Purchaser is delinquent in payment, or is otherwise in breach of this
Agreement, Cisco may, without prejudice to other rights, withhold shipment
{(including partial shipments) of any order or require Purchaser to prepay for
further shipments. Any sum not paid by Purchaser, when due shall bear interest
until paid at a rate of 1% per month (12% per annum) or the maximum legal rate,
whichever is less. Purchaser grants Contractor a security interest in Products
purchased under this Agreement to secure payment for those Products purchased
which security interest shall expire upon full payment in accordance with the
terms. If requested by Conlractor, Purchaser agrees to execute financing
statements to perfect this security interest. Payments may be made via a State or
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28.

29.

30.

3L

32.

political subdivision “Purchasing Card” to Fulfillment Partners under this
Agreement.

Where permitted by the law of the Participating State, Cisco Capital lease
financing is an allowable payment option under the coniract. The terms and
conditions of the capital lease financing arrangement with Cisco will be set forth
in writing between the Purchaser and Cisco.

FORCE MAJEURE: Except for the obligation to pay monies due and owing,
neither party shall be liable for any delay or failure in performance due to events
outside the defauiting party’s reasonable control, including, without limitation,
acts of God, earthquake, labor disputes, shortages of supplies, actions of
governmental entities, riots, war, terrorism, fire, epidemics, or delays of common
carriers. The obligations and rights of the excused party shall be extended on a
day-by-day basis for the time period equal to the period of the excusable delay.
When payments are delayed solely due to a force majeure event, late fees with
respect to such payment will not accrue during the period of such force majeure
event.

HAZARDOUS CHEMICAL INFORMATION: See “Laws And Regulations™
Section.

FIRM PRICE DISCOUNT: The pricing discounts set forth in Attachment A
apply to purchases made under the terms and conditions set forth in this document
(WSCA Master Agreement), and are firm for the stated contract term. The
pricing discounts will be applied against Contractor’s then-current, Global Price
List at the time of acceptance of the Purchase Order by Contractor to determine
the net price to be paid by Purchasers for Products and Services under this
Agreement. Fulfillment Partners are required to sell Products or Services at not
less than the stated pricing discounts set forth in this Agreement, and may offer
additional incremental discounts, in their sole discretion.

To the extent that a Participating State or individual Purchaser proposes additional
requirements or a change to the stated terms and conditions set forth in this
Agreement, both Contractor and the Purchaser shall mutually agree to such
change in writing in the Participating Addendum. However, the Contractor
reserves the right, as a condition of giving its consent, to require a modification of
the pricing discounts stated herem to reflect potential additional costs, obligations,
risks or liabilities associated such additional terms for Contractor.

EXTENSION OF PRICES: Intentionally Omitted.

PROPOSAL PREPARATION COSTS: Intentionally Omitted.
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33.

34,

35.

36.

37.

38.

CONFLICT OF INTEREST: The contractor certifies that it has not offered or
given any gift or compensation prohibited by the state laws of any WSCA
participants to any officer or employee of WSCA or participating states to secure
favorable treatment with respect to entering into this Agreement

INDEPENDENT CONTRACTOR: Contractor shall be an independent
contractor.  This Agreement does not create any agency, partnership, joint
venture, or franchise relationship. No employee of either party shall be or
become, or shall be deemed to be or become, an employee of the other party by
virtue of the existence or implementation of this Agreement. Each party hereto is
an independent contractor. Neither party has the right or anthority to, and shall
not, assume or create any obligation of any nature whatsoever on behalf of the
other party or bind the other party in any respect whatsoever.

POLITICAL SUBDIVISION PARTICIPATION: See “Definitions” Section.

DEBARMENT: Contractor certifies that neither it nor its principals arc
presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily exclnded from participation in this Agreement by any governmental
department or agency.

RECORDS ADMINISTRATION: See “Audit of Records” Section below,

AUDIT OF RECORDS:

Contractor shall maintain complete, accurate and truthful records of purchases
and amounts billable to and payments made by Purchaser hereunder directly
through Contractor in accordance with generally accepted accounting principles
and practices for audit purposes only. Contractor shall retain such records for at
least a period of four (4) years from the date of termination of this Agreement, or
longer if expressly required by the law of the applicable Participating State.

The Participating State will give Contractor thirty (30} days advance written
notice to perform an audit of Contractor’s records, identified above, as it pertains
only to such Participating State’s Purchaser(s). Except for compelling
circumstances, Participating State’s audits are limited to a commercially
reasonable frequency per Participating State, and such audit will be conducted
during Contractor’s normal business hours and shall not unduly interrupt or
interfere with Contraclor’s normal business operations, and provided further that
in the event that such audit is conducted by a third party, such third party shall,
prior to conducting such aundit, to the extent permitted by law, execute a
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confidentiality agreement for the benefit of Contractor in a form reasonabiy
satisfactory to Contractor.

In the event that the andit discovers an overpayment in excess of 5% (five
percent) of the amount actually paid, Contractor shall pay the costs of the audit. In
all other circumstances, the andit fees shall be paid by the Participating State.
Contractor shall require that any Subcontractor will also maintain their records
and agree to abide by this Section.

Revision Date: September 10, 2007

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT
(“WSCA Master Agreement™)

{State of Utah Contract Ref. No. AR-233]

Attachment C

Contractor Terms and Conditions

1. DEMONSTRATION OR EVALUATION EQUIPMENT: Contractor agrees to
provide demonstration or evaluation Equipment to Purchaser upon request pursuant to
a separately executed “Cisco Demo Loaner Agreement” and “Try and Buy
Agreement’”, in substantially the same form as that attached to this Aftachment C,
Exhibit B.

2. PRICES; TAXES: Notwithstanding anything contained in the Agreement to the
contrary:

2.1.  Prices for Products are those specified in Cisco’s then-current Global Price
List, less the applicable discounts ("Price Discounts™) specified in this
Atachment C, Exhibit A,

2.2. Firm Prce. Percentage discount depth from list is not subject to a “price
increase request” that would result in a less attractive discount; discounts
may only be adjusted by the contractor to reflect a deeper percentage
discount(s). The discount is bemg applied to Contractor’s then-current
published list price schedule(s).

2.3. Cisco may change its .S, List prices for the Products or for Services at
any time and shall announce such price changes by issuance of a revised
Price List (including via electronic posting) or other announcement of
price change. Purchase Orders received before the date of price change
announcement(s) to Cisco's Global Price List and those received within
thirty (30) days thereafter, which specify a delivery date within ninety (90)
days of the date of announcement, will be invoiced to Purchaser without
regard to the price change, provided however, price decreases will be
effective for all Porchase Orders accepted by Cisco after the date of
issuance or announcement of revised prices.
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24.

All stated prices are exclusive of any taxes, fees and duties or other similar
amounts, however designated, and including without limitation value
added, sales and withholding taxes which are levied or based upon such
prices, charges or upon this Agreement. Purchaser will pay sales and use
taxes, if any, imposed on the Products and Services acquired under this
Agreement, or fumish proof of its tax-exempt status upon request.
Contractor will pay all other taxes based on Contractor’s income or gross
receipts, or personal property taxes levied or assessed on Contractor’'s
personal property. In the event that the Purchaser is exempt from property
and sales taxes, it will not be charged same,

3. ORDERS. Notwithstanding anything contained in the Agreement to the contrary:

3.1

3.3

3.4.

Cisco reserves the right to require that purchases be made through
Fulfillment Pariners. Where so required by Cisco, Purchasers shall not
order Products or Services direclly from Cisco and shall order same from
Fulfillment Partner. Purchaser shall purchase Products by issuing a
written or electronic Purchase Qrder, signed or (in the case of electronic
transmission) sent by its authorized representative, indicating specific
Products, quantity, unit price, total purchase price, shipping instructions,
requested delivery dates, bill-to and ship-to addresses, tax exempt
certifications, if applicable, and any other special instructions.

Any contingencies on Purchaser’s Purchase Orders are not binding upon
Contractor. The terms and conditions of this Apreement prevail,
regardless of any additional or conflicting terms on the Purchase Order, or
other correspondence from Purchaser to Contractor and any additiopal or
conflicting terms are deemed rejected by Contractor unless Cisco has
expressly agreed to such terms in writing. Mere acceptance or processing
of a Purchase Order, Order or Order Document containing such terms
shall not constituie such express consent.

All Purchase Orders are subject to Contractor’s reasonable acceptance
(including performing any related credit checks). Contractor shall use
commercially reasonable efforts to accept or reject orders in writing within
ten (10} days from receipt, or within three (3) Business Days, if orders are
placed electronicaily.

Purchaser may defer Product shipment up to thirty (30) days from the
originally scheduled shipping date, provided written notice is received by
Contractor at least ten (10) days before the originally scheduled shipping
date. Cancelléd orders, rescheduled deliveries or Product configuration
changes made by Purchaser less than ten (10) days before the original
shipping date are subject to Contractor’s acceptance and a charge of
fifteen percent {15%) of the total invoice amount relating to the affected
Product(s). Contractor reserves the right to reschedule delivery due to
configuration changes made within ten (10) days of scheduled shipment.
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3.5.

No cancellation shall be accepted by Cisco where Products are purchased
with implementation Services, including but not limited to design,
customization or installation Services, except as may be set forth in the
agreement or Statement of Work under which the Services are to be
rendered. Notwithstanding anything to the contrary, if Cisco is delayed in
shipping the Product for thirty (30) days or more from the original
shipping date, the Customer may cancel the order without charge.

Services. Purchaser may place Purchase Orders for the various Services
offered by Cisco. The provision of any such Services, if accepted by
Cisco, shall be subject to the terms and conditions set forth in this
Agreement, Attachment D, as well as the then-current terms of service
offerings set forth on Cisco’s = website at
hetp://www.cisco.com/legal/services.html. Cisco reserves the right to
subcontract services to a third party maintenance organization to provision
Services for Purchaser.

4. SOFTWARE LICENSE:

4.1.

4.2.

License. Conditioned upon compliance with the terms and conditions of
the license granted herein, Cisco grants to Customer a nonexclusive and
nontransferable license to use for Customer’s internal business purposes
the Software and the Documentation for which Customer has paid the
required license fees.

Customer’s license to use the Software shail be limited to, and Customer
shall not use the Software in excess of, a single hardware chassis or card
or that oumber of ageni(s), concurrent users, sessions, IP addresses,
port(s), seat(s), server(s) or site(s), as set forth in the applicable Purchase
Order which has been accepted by Cisco and for which Customer has paid
to Cisco the required license fee.

Unless otherwise expressly provided in the Documentation, Customer
shall use the Software solely as embedded in, for execution on, or (where
the applicable documentation permits installation on non-Cisco
equipment) for communication with Cisco equipment owned or leased by
Customer and used for Customer’s internal business purposes. NOTE: For
evaluation or beta copies for which Cisco does not charge a license fee,
the above requirement to pay license fees does not apply.

General Limitations. This is a license, not a transfer of title, to the
Software and Documentation, and Cisco retains ownership of all copies of
the Software and Documentation. Customer acknowledges that the
Software and Documentation contain trade secrets of Cisco, its suppliers
or licensors, including but not limited to the specific internal design and
structure of individual programs and associated interface information.
Accordingly, except as otherwise expressly provided under this
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Agreement, Customer shall have no right, and Customer specifically
agrees not to:

4.2.1. transfer, assign or sublicense its license rights to any other person
or entity, or use the Software on unauthorized or secondhand Cisco
equipment, and Customer acknowledges that any attempted
transfer, assignment, suhlicense or use shall be void;

4.2.2. except as approved in writing by Cisco, make error corrections o
or otherwise modify or adapt the Software or create derivative
works based upon the Software, or permit third parties to do the
same;

4.2.3, reverse engineer or decompile, decrypt, disassemble or otherwise
reduce the Software to human-readable fonn, except to tbe extent
otherwise  expressly permitted under  applicable law
notwithstanding this restriction;

4.2.4. use or permit the Software (other than emhbedded in the Product) to
be used to perfonn services for third parties, whether on a service
bureau or time sharing basis or otherwise, without the express
written authorization of Cisco; or

4.2.5. except and to the extent expressly required by a Participating
State’s applicable records laws or final court order (provided that
the Participating State provides: (1) prior written notice to Cisco of
such obligation and (2) the opportunity to oppose such disclosure,
provision or otherwise making available), disclose, provide, or
otherwise make available trade secrets contained within the
Software and Documentation in any form to any third party
without the prior written consent of Cisco. Customer shall
implement reasonable security measures to protect such trade
secrels.

To the extent required by law, and at Customer's written request,
Cisco shall provide Customer with the interface information
needed to achieve interoperability between the Software and
another independenlly created program, on payment of Cisco's
applicable fee, if any. Customer shall observe strict obligations of
confidentiality with respect to such information and shall use such
information in compliance with any applicable terms and
conditions upon which Cisco makes such information available.

4.3. Sofitware, upgrades/updates and Additdonal Copies.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT: (1) CUSTOMER HAS NO LICENSE OR RIGHT TO
USE ANY ADDITIONAL COPIES OR UPGRADES UNLESS
CUSTOMER, AT THE TIME OF ACQUIRING SUCH COPY OR
UPGRADE, ALREADY HOLDS A VALID LICENSE TO THE
ORIGINAL SOFTWARE AND HAS PAID THE APPLICABLE FEE
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4.4,

4.5.

4.6.

FOR THE UPGRADE OR ADDITIONAL COPIES; (2) USE OF
UPGRADES IS LIMITED TO CISCC EQUIPMENT FOR WHICH
CUSTOMER IS THE ORIGINAL END USER PURCHASER OR
LESSEE OR WHOC OTHERWISE HOLDS A VALID LICENSE TO USE
THE SOFTWARE WHICH IS BEING UPGRADED; AND (3) THE
MAKING AND USE OF ADDITIONAL COPIES IS LIMITED TO
NECESSARY BACKUF PURPOSES ONLY.

Proprietary Notices. Customer agrees to maintain and reproduce all
copyright and other proprietary notices on all copies, in any form, of the
Software in the same form and manner that such copyright and other
proprietary notices are included on the Software. Except as expressly
authorized in this Agreement, Customer shall not make any copies or
duplicates of any Software without the prior written permission of Cisco.,

Term and Termination of License. This license granted herein shall remain
effective until terminated. Customer may terminate the license at any time
by destroying all copies of Software and any Documentation except as to
the minimum number of copies required by law to keep for archival
records purposes only. Customer’s rights under this license will terminate
immediately if Customer fails to comply with any material provision of
this license and Cisco will give Customer notice of such non-compliance.
Upon termination, Customer shall destroy all copies of Software and
Documentation in its possession or control,

Customer Records, Customer grants to Cisco and its independent
accountants the right to examine Customer’s books, records and accounts
during Customer’s normal Business Hours to verify compliance with this
license. In the eveat such audit discloses non-compliance with this license,
Customer shall promptly pay to Cisco the appropriate license fees, plus the
reasonable cost of conducting the audit. In ali other circumstances, the
audit fees shall be paid by Cisco.

5. CONFIDENTIAL INFORMATION. Notwithstanding anything contained in the
Agreement to the contrary, the following shall govern the obligations with respect to
Confidential Information under this Agreement,

5.1.

Definitions.

5.1.1. Customer "Confidential Information” includes information
regarding Customer's network operations, technical architecture,
operations and plans and security data.

5.1.2. Cisco “Confidential Information” includes information regarding
Cisco's hardware, software and service products, technical,
financial and marketing data, and information posted on password
protected areas on Cisco.com.

5.1.3. Information (other than that on Cisco.com) disclosed by the
disclosing party in written or other tangible form will be
considered Confidential Information only if it is clearly marked
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5.2

5.3.

54.

5.5.

5.6.

“Confidential,” “Propretary” or with a similar legend, which
wording the parties hereby agree constitutes acceptable and
equivalent marking and protective notice to satisfy and invoke
initial protection of the local Freedom of Information Laws
applicable to a Purchaser under a Participating Addendum.

5.1.4. Information disclosed orally shall only be considered Confidential
Information if: (i) identified as confidential, proprietary or the like
at the time of disclosure, and (ii) confirmed in writing within thirty
(30) days of disclosure.

5.1.5. Confidential Information disclosed to the receiving party by any
Affiliate or agent of the disclosing party is subject to this
Agreement,

The receiving party may use the Confidential Information solely in
furtherance of the objectives of this Agreement.

Except as set forth in subsection 4 below, neither party shall disclose the
Confidential Information to any third party.

The receiving parly may disclose Confidential Information to its
employees, subcontractors or Affiliates’ employees and subcontractors
only: (a) on a "need to know" basis, (b} consistent with the objectives of
this Agreement, and (¢} pursuant to separate wiitten non-disclosure terms
thai contractually obligate sucb employees and subcontractors to maintain
the confidentiality of the Confidential Information.

Notwithstanding any other provision in this Agreement, the receiving
party shall have no obligation with respect to information which:

5.5.1. was rightfully in possession of or known to the receiving party
without any obligation of confidentiality prior to receiving it from
the disclosing party;

5.5.2. is, or subsequently becomes, legally and publicly available without
breach of this Agreement;

5.5.3. is dghtfully obtained by the receiving parly from a source other
than the Disclosing Party without any obligation of confidentiality;

5.5.4. is developed by or for the receiving party without use of the
Confidential Information and such independent development can
be shown by documentary evidence;

5.5.5. is disclosed by the receiving party pursuant to a valid order issued
by a court or government agency, provided that the receiving party
provides (1) prior written notice to the disclosing party of such
obligation and (2) the opportunity to oppose such disclosure.

Upon written notification by the disclosing party, the receiving party sball
(t) cease using the Confidential Information and (ii) if requested to do so,
and to the extent permitted hy Customer’s applicable records laws, either
return it to the disclosing party or destroy it, along with all copies, notes or
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extracts thereof and certify to its destruction within fifteen (15) days of
receipt of such notice.

5.7.  Each party shall retain all right, title and interest to its own Confidential
Information. By conveying Confidential Information, the disclosing party
does not grant any license under any trademark, patent or copyright, or
application for same, which is now or thereafter may be obtained by such

party.

5.8.  The receiving party shall not reverse-engineer, decompile, or disassembie
any software or remove, overprint or deface any notice of copyright,
trademark, logo, legend, or other notices of ownership from any originals
or copies of Confidential Information disclosed to it.

59. EXCEPT AS TO THE EXPRESS WARRANTIES PROVIDED
ELSEWHERE IN THIS AGREEMENT, CONFIDENTIAL
INFORMATION IS PROVIDED "AS I§" WITH ALL FAULTS AND IN
NO EVENT, SHALL THE DISCLOSING PARTY BE LIABLE FOR
THE ACCURACY OR COMPLETENESS OF THE CONFIDENTIAL
INFORMATION.

5.10. Notwithstanding termination of this Agreement as described in Section 12
of Attachment B, the obligations of the receiving party with respect to
Confidential Information received prior to termination shall continue for
three {3) years from the date the Confidential Information was received.

5.11. In the event of any threatened or actual breach of any of the obligations
herennder, a disclosing party may seek injunctive relief, in addition to any
other available legal or equitable remedies.

5.12. Customer agrees that aspects of the Software and associated
documentation, including the specific design and structure of individual
programs, constitute trade secrets and/or copyrighted material of Cisco.
Customer shall not: disclose, provide, or otherwise make available, such
trade secrets or copyrighted material, in any form to any third party,
without the prior written consent of Cisco. Customer shall implement
reasonable security measures to protect such trade secrets and copyrighted
material. Title to Software and documentation shall remain solely with
Cisco.

5.13. Accordingly, the Software and Associated documentation shall not be
disclosed to any third party without first notifying Cisco and affording
Cisco the opportunity, as allowed by law, to seek judicial protection from
disclosure of such confidential, trade secret and proprietary information to
a third party.

5.14. The parties mutually agree that the following documents do not constitute
“Confidential Information™ pursuant to this Section 5:

*  WSCA Master Agreement, including Attachments A-E
» Exhibit A - Pricing & Discounts
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= Information express{y required to be contained on an Ordering
Document as detailed in Section 3.1, above

6. CONTRACTOR ACCOUNT MANAGER. Contractor shall appoint an Account
Manager for the State of Utah under this Agreement who will provide oversight of
Contractor activities conducted hereunder. Contractor’s Account Manager will he the
principal point of contact for the State concerning Contractor’s performance under
this Agreement. Contractor shall notify the WSCA Contract Manager, in writing,
when there is a new Contractor Account Manager assigned to this Agreement.

WSCA reserves the right 1o request a change in Cootractor Account Manager or
confractor’s representatives if the assigned Account Manager is not, in the
reasonable opinion of WSCA’s Contract Manager, meeting its needs adequately
as defined by the terms of this Agreement. Contractor and WSCA shall discuss
and take mutually acceptable actions to help resolve any issues with the assigned
Account Manager. The Contractor Account Manager information is listed on the
Agreement Cover Sheet.

7. ENTIRE AGREEMENT. Notwithstanding anything contained in the Agreement to
the contrary, this Agreement is the complete agreement between the parties and
replaces any and all prior oral or written communications between the parties. There
are no conditions, understandings, agreements, representations, or warranties,
expressed or implied, which are not specified herein. This Agreement shall only he
modified by a written document executed by the parties’ authorized representative.

8. COUNTERPARTS: Notwithstanding anything contained in the Agreement to tbhe
contrary, this Agreement may be executed in several counterparts (and is enforceable
if and when executed and delivered by facsimile and/or email transmission), each of
which will be deemed to be an original, and all of which, when taken together, will
constitute one and the same instrument,

9. SURVIVAL: Notwithstanding anything contained in the Agreement to the
contrary, the following shall govern the survival of terms under this Agreement. All
purchase transactions executed pursuant to the authority of this Agreement shall be
bound by all of the terms, conditions, Price Discounts set forth herein,
notwithstanding the expiration of the Initial Term of this Agreement or any extension
thereof. Further, the terms, conditions and warranties contained in this Agreement
that by their sense and context are intended to survive the completion of the
performance, cancellation or termination of this Agreement shall so survive.

10. PRODUCT CHANGES: Notwithstanding anything contained in the Agreement to
the contrary, modifications which Cisco deems necessary to comply with
specifications, changed safety standards or governmental regulations, to make the
Product non-infringing with respect to any patent, copyright or other proprietary
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I1.

12.

[3.

14.

interest, or to otherwise improve the Product may be made at any time by Cisco
without prior notice to or consent of Purchaser or WSCA and such altered Product
shall be deemed fully conforming. Cisco shall employ commercially reasonable
efforts to amnounce, including by electronic posting, Product discontinuance or
changes other than those set forth in the previous sentence in accordance with Cisco’s
End of Life Policy which is found at the following URL:
http://www.cisco.com/en/US/products/products _end-of-life policy.html.  Purchaser
may make a last-time purchase of such Products as set forth in such policy.

NO WAIVER. No waiver of rights under this Agreement or any Participating
Addendum by any party hereunder or thereunder shall constitute a subsequent waiver

of this or any other right under such agreement.

NOTICES. Notwithstanding anything contained in the Agreement to the contrary,
all notices required or permitted under this Agreement will be in writing and will be
deemed given: (a) when delivered personally; (b) when sent by confirmed facsimile
or electronic mail {in the case of Cisco to Agreement-notice @cisco.com), (provided
that the original document is placed in air mail/air courier or delivered personally,
within seven days of the facsimile electronic notice); (c) three (3) days after having
been sent by registered or certified mail, return receipt requested, postage prepaid (or
six (6) days for international mail); or (d} one (1) day after deposit with a commercial
express courier specifying next day delivery (or two (2) days for intemmational courier
packages specifying 2-day delivery), with written verification of receipt. All
communications will be sent to the addresses set forth on the cover sheet of this
Agreement or such other address as may be designated by a party by giving written
notice to the other party pursuant to this paragraph. Notwithstanding the above,
notices regarding general changes in pricing, policies or programs may also be by
posting on Cisco.com or by e-mail or fax,

ATTORNEYS’ FEES. Notwithstanding anything contained in the Agreement to the
contrary, in any suit or proceeding related to this Agreement, the prevailing party will
have the right to recover from the other its reasonable costs, fees and expenses of
attorneys incurred in connection with the suit or proceeding, including any reasonable
appeal costs, fees and expenses. This provision shall be severable from other
provisions of this Agreement, and shall survive and not be merged into any such
judgment unless such fees are expressly merged into such judgment,

EXPORT RESTRICTIONS: Notwithstanding anything contained in the Agreement
to the contrary, the Products and technology or direct products thereof (hereafter
referred to as “Products and Technology”), supplied by Contractor under this
Agreement are subject to export controls under the laws and regulations of the United
States. Purchaser shall comply with such laws and regulations goveming use, export,
re-export, and transfer of Cisco Products and Technology and will obtain all required
U.S. and local authorizations, permits, or licenses. Cisco, and each Participating State
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and each Purchaser each agree to provide the other information, support documents,
and assistance, as may reasonably be required by the other, in connection with
securing such authonizations or licenses. WSCA'’s, each Participating State’s and
each Purchaser’s obligations under this clause shall survive the expiration or
termination of the Agreement. Detailed information regarding compliance with U.S.
use, export, re-export, and transfer laws may be located at the following URL:
http://www.cisco.com/wwl/export/compliance provision.html.

15. HEADINGS. Headings of sections have been added only for convenience and are not
part of this Agreement.
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WSCA AR-233

EXHIBIT A
WSCA MASTER AGREEMENT LIST PRICE & WSCA DISCOUNT

Products and Services sold under the WSCA Master Agreement are subject to the
then—current Cisco Global Price List in effect at time of order as posted on
Contractor’s website at http://fwww.cisco.comn, less the applicable contract

discounts set forth beiow.

The following minimum pricing discounts apply to purchases made under tbis
WSCA Master Agreement:

Product 35%

Smartnet Maintenance
1 year: 10%;
3 year prepaid commit: 17%

Professional Services/AS/Training 10%

The pricing discounts set forth above (and in Attachment A — Addendum 1} apply
to purchases made under this WSCA Agreement upon the same terms and
conditions set forth herein during the contract term.
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WSCA AR-233
EXHIBIT B

Cisco SYSYEMS

o (1) Demo Equipment Loaner Agreement

(2) Master Agreement for Demo / Evaluation
(Try and Buy)

The following modifications to Exhibit B are applicable to purchases made under
the WSCA Master Agreement:

1. “List Price” shall be deemed to refer to the net price payable after applying the WSCA
Master Agreement Firm Discount set forth in Exhibit A to Cisco’s Global Price List.

2. “Governing Law” shall be deemed to refer to the laws of the state in which the
Purchaser is located.
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Cisco SysTEms

@ Demo Equipment Loaner Agreement

Date Cisco Quote No.

Customer Contact Name Marketplace No.: MP

Company Name
Street Address

City, State, Zip Code
Contact Phone No.

Cisco Systems, Inc. is pleased to offer to you for demonstration purposes the Cisco products (and
the associated documentation/materials) listed in Exhibit A (“Products”) in exchange for your
agreement to the terms set forth berein. The demonstration period begins on the date the Products
are shipped by Cisco and expires no more than ___, (___) [ESO=45 days; SP and Federal=90 days]
days after that date. This period will be referred to in this agreement as the “Demonstration
Period.”

Cisco will ship the Products to you at no charge. You shall return the Products prior to the end of
the last day of the Demonstration Period to the Cisco Systems Demo Depot (at the address
shown below). Return of the Products will be at Cisco's expense using the pre-paid shipping
waybill(s) provided with the Products. The shipping waybill(s) rmust reference the “sales order
number” which is contained in the “return shipping documents™ provided with the products. If yon
fail to return the Products to the Cisco Systems Demo Depot within five (5) days of the end of the
Demonstration Period and in accordance with the aforementioned process, you will be invoiced for
the full WSCA Master Agreement price of the Products which shalt be paid in full upon receipt of
the invoice. Cisco shall at all times retain all right, title and interest to all Products provided under
this Agreement. You agree that you will not pledge, mortgage, grant a security interest in, or
otherwise encumber the Products (or any component thereof) while they are in your possession.
You further agree that, upon Cisco's request, you will affix a label to the Products identifying Cisco
as the owner of the Products. Notwithstanding the foregoing, Cisco is granting you a limited,
royalty-free, non-exclusive, non-transferable license to use, but not to redistribute, the Products
solely for purposes of demonstration and solely during the Demonstration Period. Any right not
granted hereunder is specifically reserved by Cisco, including, but not limited to the right to copy,
modify, embed, or sell the Products or any parts thereof. Unless you have first received Cisco’s
written perrnission to do so, you may not export the Products,

In connection with any demonstration of the Products, you may receive proprietary and confidential
Cisco information (“Confidential Information™) and you agree to use this Confidential Information
solely for the purpose of evaluating the Products, to not disclose any Confidential Information to
third parties, and to use the same means to protect against unauthorized use and disclosure of the
Confidential Information that you use to protect your own confidential information, but in no event
less than a reasonable degree of care. You also agree that all use of the Products during any
Demonstration Period will he consistent with and in accordance with the provisions of the Software
License supplied with the Products. In no event shall Products be used in a production network or
environment. You further agree that Products will not be sold, transferred altered, de-compiled,
disassembled or reverse-engineered in any way during any Demonstration Period. Products are
provided on an As-Is basis. Cisco expressly disclaims all warranties, express or implied, to the
greatest extent permitted by applicable law. Except for liahility arising out of your breach of
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Cisco's proprietary rights or software license, in no event shall either party or their respective
suppliers be liable for any direct, indirect, special or consequeniial damages, lost profits, or lost
data, even if either party or its suppliers have been informed of the possibility thereof.

This agreement shall be govemed by the laws of the State of the Purchaser's location, excluding its
conflict of laws provisions.

Please indicate your agreement with the terms in this letter by signing and returning it to the address
shown on this letter to the following Account Manager/Channel Account Manager:

TYPE IN Account Manager/Channel Account Manager Name HERE
Address

City, State, Zip Code

Telephone No.

If you have any questions, please feel free to contact your Account Manager.

AGREED TO AND ACCEPTED DAY OF By:

THIS

Type in Name of Authorized Manapger HERE & bave them Type in Customer Contact Name HERE & bave them sign
sign abave abave

Type in RM/MCO or Director Title HERE Type in Contact Title HERE

CISCO SYSTEMS, INC. Type in Compuny Name HERE
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Cisco S15TEMs  ©Nagter Agreement for Demo / Evaluation
M. (Try and Buy)

This Master Agreement (the "Agreement”) by and between Cisco Systems, Inc., a Calitornia
corporation {"Ciscg"), having its principal place of business at 170 West Tasman Drive, San Jose,

California, 95134, and - corporation ("Customer™}
having its principal place of business at . is entered into and

effective as of the date last written below upon signature by both parties below (the “Effective
Date").

This Agreement consists of the terms printed herein and the terms and conditions governing the
purchase and license of Cisco Products directly from Cisco (the “Contract Temns®) in the form of
either: (i) an existing written agreement between Cisco and Customer, or (i) if no such agreement
is currently in place, then Cisco’s standard U.S. Terrns and Conditions of Sale (a copy of which is
available at: www.cisco.com/legal or by email request sent to temmsrequest@cisco.com), which are
incorporated in this Agreement by this reference. In the event of a conflict between this Agreement
and the Contract Terms, this Agreement shall prevail.

TERMS AND CONDITIONS

Cisco shall provide to Customer the Cisco products, including Cisco software, hardware and
documentation {the “Producis”}, identified in a written communication between Cisco and Customer
including, as applicable, either an order (electronic or otherwise) for such Products placed by
Customer and accepted by Cisco, or a transmittal letter or other correspondence presented by
Cisco and accepted by Customer (the "Trial Order”). The Trial Order will also contain information
as to the characterization of the usage (Demo or Try-and-Buy Evaluation purposes) and the
duration of such usage commencing on the date of initial shipment from Cisco (the “Trial Period"),
and any other inforrmation deemed necessary between the parties.

A) DEMO DEPOT - For Products used for demonstration purposes from Cisco's Demo
Program {the “Demo Program"}, the following terms shall appiy:

1) Delivery: Return. Cisco will ship the Products to Customer at no charge. Customer
shall retum the Preducts prior fo the end of the last day of the Trial Period to the Cisco
Demo Depot (at the address provided). The standard Trial Period for the Demo
Program, during which the Customer can test the Products before being required to
return the Products, is forty-five (45) days. Retum of the Products will be at Cisco's
expense using the pre-paid shipping waybill{(s) provided with the Products. The
shipping waybili(s} must reference the “sales order number” which is contained in the
“raturn shipping documents” provided with the Products. If Customer fails to return the
Products to the Cisco Dema Depot within five (5) days of the end of the Trial Period
and in accordance with the aforementioned process, Customer will be invoiced for the
WSCA discounted price of the Producis established under the WSCA Master
Agreement which shall be paid in full upon 30 days of receipt of the invoice.

2) License: Warranty. Cisco is granting Customer a limited, royalty-free, non-exclusive,
non-transferable license o use, but not to redistribute, the Products solely for purposes
of demonstration and solely during the Trial Period. Any right not granted hereynder is
specifically reserved by Cisco, including, but not limited to the right to copy, modify,
embed, or seli the Preducts or any parts thereof. Customer also agrees that all use of
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the Products during any Trial Period will be consistent with and in accordance with the
provisions of the Software License supplied with the Products. In no event shall
Products be used in a production network or environment., Demo Products are
provided on an As-ls basis and Cisco expressly disclaims all warranties, express or
implied, to the greatest extent permitted by applicable law.

B) TRY AND BUY - For Products ordered for evaluation purposes under Cisco’s Try and Buy
Program (the “TAB Program”), the following terms shall apply:

1)

2)

3)

TAB Assumptions; Ordering: Returns. The TAB Prograrn allows certain quaiified end-
user customers fo (i) submit a Trial Order to Cisco for any Cisco Product, (i} receive
shipment of the Products from Cisco and (iii) defer payment for a limited peried of time
while the Customer tests the Products in a non-production environment (“Trial"). The
standard Trial Period for the TAB Program during which the Customer can test the
Products before being invoiced is ninety (80) days. A fundamental assumption of the
TAB Program is that the Customer will retain the Product upon the conclusion of the
Trial Period, thereby converting the transaction into a sale. If, however, during the Trial
Period Customer decides to return the Products to Cisco, it must do so at its own
expense with an RMA number and RMA instructions cobtained from the appropriate
Cisco Account Manager, If the Product has not been retutned before conclusion of the
Trial Period, then, upon the conclusion of the Trial Period, Cisco will automaticaily
invoice Custorner for the Product. For all Products ordered by Customer under this
TAB Program, the shipping terms shall be Ex Works per Incoterms 2000 at Cisco's site,
San Jose, Califomia, or other Cisco-designated shipping lecation. Risk of loss shall
pass from Cisco to Customer upon delivery to the common carrier or Customer's
representative at the delivery point per the applicable shipping term. Cisco will retain
title to the Products until expiration of the Trial Period,

CRS Special Provisions. For Trials of Cisco's CRS-1 Router(s) {the “CRS") in
particular, there is an additional fundamental assumption of the TAB Program
applicable only to Trials of the CRS. For CRS Trials, at the same time that Customer
submits its Trial Order for the Trial of the CRS, Customer will also submit a purchase
order for Cisco Support Services for the CRS Pilot Program (the “CRS Services”) for
the CRS, which CRS Services term shall begin on the date of receipt of the CRS and
continue for the Trial Period. A description of, and terms pertaining to, the CRS
Services may be found at: hitp://www.cisco.com/lagal/services.html, Customer shali be
invoiced for such CRS Services upon conclusion of the Trial Period or after ninety {90)
days fram initial shipment of the CRS from Cisco, whichever is sooner. For Trials of
the CRS only, Cisco shall, during the appiicable Trial Petiod, provide installation
sefvices as per the Services described at htto:/Awww.cisco.com.

License; Wamranty. Customer's use of the Products shall be governed by the terms
contained in Cisco's Standard End User License Agreement, as set forth in the
Contract Terms. Notwithstanding anything to the contrary herein, this remainder of this
Section shall apply during the Trial Period to ali Products other than the CRS orderad
by Customer via the TAB Program. During the Trial Period, the Products shall be
covered by Cisco's slandard limited warranty for such Product {set forth in the Warranty
Statement accompanying the Product), except that Customer's sole and exclusive
remedies, and Cisco's entire liability, for a warranty claim during the Trial Period shall
be limited to repair of the Product or shipment of a replacement. Upon expiration of
the Trial Period for a particular Product, Cisco’s standard fimited warranty for such

WSCA AR-233 - Attachment C Page 16 of 22.



Product {set forth in the Warranty Staternent accompanying the Product) shall
commence on the date immediately folfowing expiration of the Trial Period. Customer's
sole and exclusive remedies under watranty for the Product{s} previously subject o the
Trial, and Cisco's entire liability for those Products, shall be the remedies set forth in
Cisco's Limited Warranty Statement originaily delivered with the Product and aiso set
forth at http://www.cisco.com/warp/publicice/servimkt/sup/tsssviwnty/.

C) General — The folfowing provisions shall apply to Customer’s participation in any of
the Programs hereunder and generally to the Agreement as a whole:

1) Rights. Cisco shall at all times during the Trial Pericd retain all right, title and interest to
all Products provided hereunder. Customer agrees that Customer will not pledge,
mortgage, grant a security interest in, or otherwise encumber the Products (or any
component thereof) while they are in Customer’s possession. Customer further agrees
that, upon Cisco's request, Customer will affix a label to the Products identifying Cisco
as the owner of the Products. Customner further agrees not to (i} alter, modify, copy, or
in any way reverse engineer, decompile or disassemble the Product hardware or
software or design, make derivative works based upon the Product, or use the Product
o develop any products, or (i) sell, license, rent, or transfer the Product to any third

party.

2) Inyoicing. Customer agrees that a Cisco invoice may be the only documentation
provided by Cisco regarding Customer's purchase of and payment for the Products
ordered via the Programs referenced herein. Custormer understands that it may receive
multiple invoices at different times in connection wilth one Trial Order because Products
may be shipped at different times.

3) Exports. Customer hereby acknowledges that Products supplied by Cisco under this
Agreement may be subject to export or import controls under the laws and regulations
of the United States (U.S.) and Customer agrees that it shall comply with such laws
and reguiations and will indemnify and hold Cisco harmiess for any damages and/or
claim brought by any third party against Cisco, including by any governmentai authority
of any country, arising in connection with the use, import and export of the Products.

4) Confidentiality,. In connection with Customer's participation in the Demo and/or TAB
Programs hereunder, Customer may receive proprigtary and confidential Cisco
information (*Confidential Information™) and Customer agrees to use this Confidential
Information solely for the purposes set forth herein, to not disclose any Confidential
Information to third parties, and to use the same means to protect against unauthorized
use and disclosure of the Confidential information that Customer uses to protect its
own confidential information, but in no event less than a reasonable degree of care.

5) Termination. Cisco reserves the right to accept or decline any Trial Order and Cisco
shall have no liability whatsoever in the event that it decides to deciing any Tral Order.
it Cisco, in its sole discretion, detects misuse of the Demo or TAB Programs, Cisco
may terminate this Agreement upon written notice to Customer. Upon cancellation or
termination of this Agreement, Custorner shall immediately cease using the Products
and shali return the Products and any Confidential Information of Cisco then in
Customer's possession, custody or control.

6) Limitation. Except for liability arising out of Customer's breach of Cisco's proprietary
rights or software license, in no event shall sither party or their respective suppliers be
liable for any direct, indirect, incidental, punitive, special or consequential damages,
lost profits, or lost data, even if either panty or its suppliers have been informed of the
possibility therecf. NOTWITHSTANDING ANYTHING ELSE HEREIN, ALL LIABILITY
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OF CISCO OR ITS SUPPLIERS UNDER THIS AGREEMENT OR OTHERWISE
SHALL BE LIMITED TO TWENTY FIVE THOUSAND DOLLARS ($25,000).

7) Complete Agreement; Assignment; Governing Law. This Agreement, together with the
Contract Terms, is the complete agreement between the parties hereto concerning the
subject matter of this Agreement and replaces any prior oral or written communications
between the paries. There are no conditions, understandings, agreements,
representations, or warranties, expressed or implied, that are not specified herein
(including, withaut iimitation, contingencies or additional or conflicting terms contained
on any Trial Order submitted by Customer, which shall not be binding upan Cisco). This
Agreement may only be medified by a written document executed by authorized
representatives of the parties hereto. Customer shall not assign, in any manner, its
right, obtligation or interest in or under this Agreement without the prior written consent
of Cisco. This agreement shall be governed by the jaws of the Paricipating State,
excluding its conflict of faws provisions.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly executed.
Each party warranis and represents that its respective signatories whose signatures appear below
have been and are, on the date of signature, duly authorized to execute this Agreement.

(“Customer”) CISCO SYSTEMS, INC. (“Cisco™
Authorized Signature Authorized Signature

Natne Name

Title Title

Date Date
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WSCA AR-233

EXHIBIT C

Fulfillment Partners

[To be named in accordance with the WSCA Master Agreement]

]Fulﬂllment Partner

iContact Person and Information

Service
Area/States

Equipment
and Services
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EXHIBIT D

REQUIRED FORMAT OF QUARTERLY REPORT
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€1SCO

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT
(“WSCA Master Agreement’)

[Stale of Utah Contract Ref. No. AR-233]

Attachment D
Cisco Master Services Apgreements

June, 2007

This Attachment D governs all Orders for Services placed under the WSCA Master
Agreement.

While the Contractor reserves the unilateral right to modify, add or delete any scope of
service or other program offerings under the WSCA Master Agreement at any time, the
contract terms set forth in this Attachment D may only be modified during the Contract
Term by the mutual written agreement of the State of Utah, acting as Contract Manager
on behalf of WSCA, and Cisco.
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MASTER SERVICES AGREEMENT
Cisco Systems, Inc.

This Agreement is entered into between Cisco Systems, Inc. (*Cisco™), a California corporation
having its principal place of business at 170 West Tasman Drive, San Jose, California, 95134 and
the State of Utah, acting as the Contract Manager for the Western States Contracting Alliance
{*WSCA™), on behalf of their Public Sector Customers formed under the laws of United States
(“Customer”) having its principal place of business at State of Utah, Division of Purchasing and
General Services, State Office Building, Capitol Hill, Room 3150, Sait Lake City, UT 84114-
1061, United States, and is entered into as of the date of last signature below (the “Effective

Date™),

This Master Services Agreement consists of (i) this signature page, (ii) the Master Services
Agreement Terms and Conditions (including the Exhibits) and (iii) the Services Descriptions of
the Services at cisco.com that the WSCA Customer may elect to purchase, which are
incorporated in this Agreement by this reference.

The parties have caused this Agreement to be duly executed. Each party warrants and represents
that its respective signatories whose signatures appear below are on the date of signature
authorized to execute this Agreement.

State of Utah, Acting as Contract Cisco Systems, Inc.

Manager for WSCA

(**Cisco”™)

Losifeie T (PR

Authorized Signature A t.honzed Signature

- . FRANK A. CALDERONI
Doteuns Creteis
Print Name Print Name
O@earon. o Peacuassg VRWHSHESFI®
Title Title
Date Date 4 7
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MASTER SERVICES AGREEMENT - TERMS AND CONDITIONS

Definitions are those set cut in the Glossary of
Terms at the end of the Agreement.

Scope. This Agreement describes the terms
and conditions for {a) Purchases by Customer of
Services, and (b) delivery by Cisco of the
Services according to the options ordered by
Customer or otherwise provided by Cisco to
Customer. Cisco wil provide Services for
Products and Customner will be entitled to receive
Services for which (i) the applicable Services
fees have been paid, (it} a valid Software license
has been granted, and (ili) Customer provides
information tequested by Cisco such as valid
serial numbers, site location, contract number,
and Product type.

Orders. Where payment is directly to Cisco or
its FuNfillment Partners, Customer shall, upon
and subject o credit approval by Cisco,
purchase Services by issuing a Purchase Order.
Each Purchase Order must be signed, if
requested by Cisco, or (in the case of electronic
transmission} sent, by an  authorized
representative, indicating the specific Services,
quantity, price, total purchase price, shipping
instructions, requested delivery dates, bill-to and
ship-fo addresses, tax exempt certifications, if
applicable, contract reference i any, and any
other spacial instructions. No contingency
contained on any Purchase Order shall be
binding upon Cisco. The terms of this Agreement
shall apply, regardless of any addifional or
conflicting terms on any Purchase Order or other
correspondence or decumentation submitted by
Customer to Cisco, and any such additional or
conflicting terms are deemed rejected by Cisco.

Pricing. For Direct Purchases, and subsequent
Equipment List renewals, prices for Services
shall be (a) those specified in Cisco's then-
currenf Price List less any applicable contract
discourt in effect under the WSCA Master
Agreement at the time of acceptance of the
Purchase Order by Cisco, or (b} those set forth in
a written price quotation submitted by Cisco orits
Fulfiiment Partner, it at or beiow the stated
contract discount. All stated prices are exclusive
oi taxes, fees and duties or other amounts in
accordance with the WSCA Master Agreement.
Any taxes reilaled to Services purchased
pursuant to this Agreemernt shall be paid by

Customer or Customer shall present an
exemption cerificate acceptable to the taxing
authorities. Applicable taxes shall ba biiled as a
separate item on the invoice, to the extent
possible. In the event that Customer is unable to
provide valid and applicable serigl number(s) for
Product and Cisco agrees to provide Services,
ihen Service fees payable by Customer shall be
at Cisce’s then-current time and materials or non
contract service rates.

Subject to the price discount floor established by
Cisco under the WSCA Master Agreement, for
Indirect Purchases, Fulfiiment Partners are free
to determine their resale prices unilaterally.
Customer understands that no employee or
representative of Cisco or anyone else has any
authority to determine such resale prices, or to
limit the Fulfillment Partners’ pricing discretion
with respect to Services.

Payment. For Purchases of Services, upon and
subject to credit approval by Cisco, payment
terms shall be net thirty (30) days from the date
of invoice. Unless otherwise agreed by Cisco, all
payments shall be made in U.8. currency. Any
sum niot paid by Custormer when due shall bear
interest from the due date in accordance with the
terms for interest on late payments under the
WSCA Master Agreement.

Invoicing. Fees for Services, other than those
for which a SOW is required, shall be invoiced in
advance of delivery of Services. The timing of
invoices for Services provided pursuant io a
SOW shall be set forth in the respectiva SOW.

Term and Termination.

(a) The term of any service order shall
commence on the Effective Date of the
Order and shall continue for a period of one
year, or such other multi-year period as set
forth in the purchase order or SOW. Such
term will be renewed automatically for
successive one year terms unless either
party notifies the other of its intent to
terminate at least sixty (60) days prior to the
expiration of tha then current term.

(b) The term of an Equipment List shall
commence on the date set forth on such
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()

Equipment List, which may be up to sixty
{60) days following the date of Purchase
Order acceptance by Cisco. The term of an
Equipment List shall be for a period of one
year and shall be renewed automatically for
successive oneg year terms, unless either
party notifies the other of its intent to
terminate at least sixty (60) days prior to the
expiration of the then current one year term.

The term of each SOW shall be stated in the
SOW.

This Master Service Agreement may be
terminated in accordanca on the same terms
as set lorth in the WSCA Master Agreement,
Attachmen! B. Any Equipment List or SOW
may be termninated immediately by either
party upon written notica:

(i} if the other party breaches any of the
material provisions of this Agreement
and the breach is not capable of being
cured or after providing thirty {30) days
written notice to the breaching party i
the breaching parly fails to cure such
breach within such perod.

(i} if: {a) the other party ceases to carry on
business as a going concern; or (b) the
other party becomes or may become the
object of the institution of voluntary or
involuntary proceedings in bankruptcy or
liguidation; or (c) a receiver or similar
officer is appointed with respect to the
whole or a substantial part of the other
party's assets; or (d) an event similar to
any of the f{oregeing occurs under
applicable law with respect to the other

party.

(i) if the other party assigns or transfers any
ot the rights or responsibilities granted
under this Agreement or any Equipment
List or SOW in breach of Section 16.

It Services feas are not paid when due and
payment has nol been received within thirty
{30) days after notice from Cisco of such
past due payment, Cisco may withhold the
provision of Servicas until all amounis past
due are paid in ful, and/or terminate
immediately this Agreement, any Equipment
List and SOW.

Cisco reserves the right to make changes to the
scope and content of the Services or pan
thereof, including terminating the avaiability of a
given Service, at any time upon ninety (90} days’
prior notice. Such changes will become effective
upon renewal of the affected Equipment Lists
and SOWs.  Customer does not agree to a
change of scope or content, Customer may
terminate any affected Equipment List or SOW
by notifying Cisco at least sixty (60) days prior to
the expiration of the then cument one year ferm
of the Equipment List or SOW. In such case,
Cisco shall continue to provide Services until the
naxt expiration date of the affected Equipment
List or SOW,

Each Equipment List and SOW hereunder shall
terminate immediately upon termination of the
Agreament.

Upon termination of the Agreement, any
Equipment List or SOWs, Customer shall pay
Cisco for all work performed under the affected
Equipment Lists or SOWs up to the eflective
date of termination at the agreed upon prices,
fees and expense reimbursement rates.

Firm orders for servicas under this Master
Services Agreememnt placed and accepted prior
to expiration of the contract term, even if
involving a multi-year commitment) remain valid
in accordance with the contract terms which shall
remain binding as to such prior orders oniy for
the termn stated therein, and shall not otherwise
constitute an axtension of the Master Services
Agreement.

Confidentiality. Customer and Cisco agree that
in connection with this Agreement and their
relationship, they may obtain Confidential
Information. The receiving party shall at all times
keep in trust and confidence all such Confidertial
Information, and shall not use such Confidential
Information other than as expressly authorized
by the disclosing party under this Agreement, nor
shall the receiving party disclose any such
Confidential Information to third parties without
the disclosing party's written consent.
Notwithstanding the above, Cisco shall be
authorized to disclose Customer's Confidential
Information to contractors or employees of a
Cisco enfity who have a legitimate business
need to have access to such information, Except
to the extent retention is otherwise required by
law for records retention purposes, the receiving
party shail immediately return to the disclosing
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party all Confidential Information (including
copies thereof} in the receiving pany's
possession, custody, or control upon termination
or expiration at any time and for any reason of
this Agreement. The obligations of confidentiality
shali not apply to information which (a) has
entered the public domain, except where such
entry is the result of the receiving party’s breach
of this Agreement; (b) prior to disclosure
hereunder was already rightfully in the receiving
party’s possession; {¢) subsequent to disclosure
hereunder is cbtained by the receiving party on a
non-confidential basis from a third party who has
the right to disclose such information to the
receiving party. The receiving party will be
authorized to disclose Confidential Information
pursuant to a valid order issued by a court or
government agency, provided that the receiving
perty provides (i) prior written notice to the
disclosing party of such obligation and (i} the
opportunity to oppose such-disclosure.

Neither party shall disclose, advertise, or publish
the detailed terms and conditions of an SOW or
detailed ordenng document or deliverables in
conjunction therewith under this Agreement
without the prior written consent of the other
party. Any press release or publication regarding
such documents or deliverables under this
Agreement are presumad by the parties to
contain confidential information and is subject to
prior review and written approvai of the parties.
In such event, only the invoice will be presumed
public irformation. Notwithstanding
canfidentiality of the detailed ordering documents
and deliverables, the parties shall be deemed to
have given their consent to release of this
Attachment D.

Wamranty.  ALL SERVICES PROVIDED
HEREUNDER SHALL BE PERFORMED IN A
WORKMANLIKE MANNER IN ACCORDANCE
WITH INDUSTRY STANDARDS EXPECTED OF
A COMPANY PROVIDING PROFESSIONAL
SERVICES IN THE NETWORKING INDUSTRY.
EXCEPT AS SPECIFIED IN THIS SECTION,
CISCO HEREBY DISCLAIMS AND CUSTOMER
WAIVES ALL REPRESENTATIONS,
CONDITIONS AND WARRANTIES (WHETHER
EXPRESS, IMPLIED, OR STATUTORY),
INCLUDING WITHOUT LIMITATION, ANY
WARRANTY OR CONDITION (A) OF
MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE,
NONINFRINGEMENT, TITLE, SATISFACTORY
QUALITY, ACCURACY, (B) ARISING FROM

10.

ANY COURSE OF DEALING, COURSE OF
PERFORMANCE, OR USAGE I[N THE
INDUSTRY. TO THE EXTENT AN IMPLIED
WARRANTY CANNOT BE DISCLAIMED, SUCH
WARRANTY IS LIMITED IN DURATION TO
THE APPLICABLE EXPRESS WARRANTY
PERIOD. CUSTOMER'S SOLE AND
EXCLUSIVE REMEDY FOR BREACH OF
WARRANTY SHALL BE, AT CISCQO'S OPTION,
RE-PERFORMANCE OF THE SERVICES; OR
TERMINATION OF THIS AGREEMENT OR THE
APPLICABLE EQUIPMENT LIST OR SOW AND
RETURN OF THE PORTION OF THE SERVICE
FEES PAID TC CISCO BY CUSTOMER FOR
SUCH NON-CONFORMING SERVICES.

Limitation of Liability and Consequentiai
Damages Waiver.

Except for the general indemnity provision set
foth in the WSCA Master Agreement,
Attachment B, Clause 17, ALL LIABILITY OF
CISCQ, ITS  AFFILIATES, OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS AND
SUPPLIERS COQLLECTIVELY FOR CLAIMS
ARISING UNDER THIS AGREEMENT OR
OTHERWISE HOWSOEVER ARISING SHALL
BE LIMITED TC THE GREATER CF (I) THE
MONEY PAID TO CISCQO FOR SERVICES
UNDER THIS AGREEMENT DURING THE
TWELVE (12) MONTH PERIOD PRECEDING
THE EVENT OR CIRCUMSTANCES FIRST
GIVING RISE TO SUCH LIABILITY OR (II) ONE
HUNDRED THOUSAND  ($100,000) US
DOLLARS. THIS LIMITATION OF LIABILITY IS
CUMULATIVE AND NOT PER-INCIDENT (L.E.,
THE EXISTENCE OF TWO OR MORE CLAIMS
WILL NOT ENLARGE THIS LIMIT).

IN THE CASE OCOF TRANSACTIONAL
ADVANCED SERVICES PERFORMED UNDER
A SOW, THE LIABILITY OF CISCO SHALL BE
LIMITED TO THE AMQUNT PAID BY
CUSTOMER TO CISCO PURSUANT TC THE
RELEVANT SOW DURING THE TWELVE (12)
MONTHS PRECEDING THE EVENT OR
CIRCUMSTANCES GIVING BRISE TO SUCH
LIABILITY.

SUBIECT TO CUSTOMER'S BREACH OF
SECTION 11 {LICENSE), IN NO EVENT SHALL
EITHER PARTY, ITS RESPECTIVE
AFFILIATES, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS OR SUPPLIERS BE
LIABLE FOR ANY SPECIAL, INCIDENTAL,
INDIRECT OR CONSEQUENTIAL DAMAGES,
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1,

OR LOST REVENUE, LOST PROFITS, OR
LOST OR DAMAGED DATA, WHETHER
ARISING IN CONTRACT, TORT {INCLUDING
NEGLIGENCE), OR OTHERWISE, EVEN IF
SUCH PARTY HAS BEEN INFORMED OF THE
POSSIBILITY THEREOF.

License. Cisco grants to Customer a
nonexclusive and nontransferable license to use
for Customers intemal business use ({(a)
Software provided as a result of Services (b) the
Deliverables specified in each SOW (in object
code form i software), and (¢} Data Collection
Tools. This license grant does not include the
right to sublicense and is nontransferable.

This license shall be governed by (i) the terms
and conditions attached to the Software or, in the
absence of such terms, by the license posted at
http:/Awww.cisca.com/en/US/products/prod warr
anties_iterm9186a008025¢927 . hitml and (ii) the
Agresment.

Customer agrees that it is licensed to use
Software: (1)} only on Hardware covered under
this Agreement; or {2) in the case of Application
Software, on third party hardware, (except as
otherwise  authorized in the  Software
documentation); or (3) in the case of Data
Collection Tools, in object code form only, on the
Data Collsection Tool on which such Software is
provided.

The license is perpetual, provided Customer is
not otherwise in breach of this license.
Notwithstanding the above, for Data Collection
Tools the license is valid until the earlier of: (i}
the expiration or termination of the Service under
which the Data Collection Tool was provided; or
(i} Cisco's request to Customer that the Data
Coliection Tool(s} be returmned to Cisco.

Except as expressly authorized, Custormer shall
not {(and shall not permit a thid pary to):
download more than one copy of the Sohwars,
copy, in whole or in par, any Software,
Deliverable or Data Collection Tool, make errar
corrections or otherwise modify, decompile,
decrypt, reverse engineer, disassemble or
otherwise reduce all or any portion of any
Software, Deliverable or Data Caollection Tool
which is software to human-readable form; or
transfer, sublicense, rent, lease, distribute, sell,
or create derivative works of any Deliverables.

12,

13.

14.

When Cusiomer updates cor upgrades a copy of
Software to a new release, Customer shall not
use (except for a limited period of parallel
testing) the new Software release and the
corresponding copy of the previous Software
release concurrently. Under no circumstances
shall the previous release be re-used or
transterred to any other device(s).

Ownership, Cisco shall at all times retain all
right, title and interest in and to all pre-existing
inteliectual Property owned by Cisco as of the
Eifective Date and all intellectual Property in and
to the Services, Cisco Products, Deliverables
and Data Collection Tools or other Intellectual
Property pravided or developed by Cisco or a
third party on Cisco’'s behalf thereafier.
Custormer shall at all times retain all right, title
and interest in and to all pre-existing Inteliectual
Property owned by Customer as of the Effective
Date and all Inteilectual Property that is
developed by Customer or by a third party on
Customer's behalf thereafter without the benefit
of any of Cisco’s Intellectual Property. Third
Party Products shall at all times be owned by the
applicable third party.

Force Majeure. Except for the obligation to pay
monies due and owing, neither parly shall be
liabie for any detay or failure in perfarmance due
to events oulside the defauiting party's
reasonable control, including without limitation
acts of God, earthquake, labor disputes, industry
wide shortages of suppiies, actions of
governmental entities, riots, war, terrarism, fire,
epidemics, or defays of comrmon carriers or other
circumstances beyond s reasonable control.
The obligations and rights of the defaulting party
shall be extended for a period equal to the period
during which such event prevented such party’s
performance.

Applicable law and Jurisdiction.
Notwithstanding the foregoing, either party may
seek interim or temporary injunctive relief in any
court of appropriate jurisdiction with respect to
any glleged breach of such party's intelleciual
property ar proprietary rights.

a. WSCA Master Services Agreement: This
WSCA Agreement Attachment D and disputes

hereunder solely between State acting on behalf
of WSCA and Cisco shall be construed in
accordance with the laws of the State of Utah.
Venue for any claim, dispute or action
cencerning this Agreement shall be in Utah.
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15.

16.

17

b. Participating Addendum & Service Orders
Piaced Under the Paricipating Addendum: To
the extent that bath parties have mutually agreed
to be bound by such laws under the terms of the
Participating Addendum, each Participating
Addendum and any dispute under this
Attachment D based upon a perfornance under
a Participating Addendum shall be govemed by
the laws of the Participating State. Venue for
any claim, dispute or action conceming an order
placed against a Participating Addendum or the
eftect of a Participating Addendum shall be in the
Participating State.

¢. The parties specifically disclaim the application
of the UN Convention on Contracts for the
International Sale of Goods to the interpretation
or enforcement of this Agreement.

Export Control. Customer shall comply with
such laws and regulations governing use, export,
re-export, and transfer of Cisco Products and
technology and will obtain all required U.5. and
focal authorizations, pemits, or licenses.
Information regarding compliance with U.S. use,
export, re-export, and transfer laws may be
found at:

http://www.cisco.comiwwl/export/compliance pro

Assignment. Neither party may assign or
delegate its rights or obiigations under this
Agreement without the pricr written consent of
the other, such consent not to be unreasonably
withheld or delayed, provided that any such
assignment shall not relieve the assigning entity
of any obligation to pay menies that were owed
prior io the date of the assignment.
Notwithstanding the foregoing, (a) either party
rmay, without the other party’s consent, assign or
delegate its rights or obligations under this
Agreement to its parent or majority-owned
subsidiary company of sufficient net worth to
meet any potential liability under this Agreement,
and (b) Cisco may, wilhout Customer's consent,
assign the right to receive any amount due.

Subcontracting. Cisco reserves the right to
subcontract Services to a third party organization
including Fullilment Partners or Servicing
Subcontractors (as defined in the WSCA Master
Agreemant, Attachment B) to provide Services to
Customer; provided that invoicing and/or
payments will only be handled by and through
Cisco and its authorized Fulfiment Partners,

18.

19.

Any such subcontract shall not relieve Cisco of
any of its obligations under this Agreement.

If Contractor or its Fuifillment Partners are using
servicing subcontractors for the performance of
focal marketing, maintenance and/or techpical
support services in accordance with the terms
and conditions of this Contract, servicing
subcontractors may not directly accept purchase
orders or payments for products or services from
Purchasers under the terms and conditions of
the contract. Only Contractor or Fulfitiment
Partners authorized by Cisco may directly accept
purchase orders, invoice or receive payments for
products or services under the terms and
conditions of the contract. The authorized
Purchaser has the option of choosing whether to
purchase the associated OEM maintenance

and/or training to support the equipment
purchased.
Inventory Review. From time-to-time Cisco

may perform an inventory review of Customer's
installed base and review serial numbers and
other records (upon reasonable advance notice)
to wvalidate entitlement. Cisco will charge a
Service fee if it finds that unauthorized Services
are being provided. This Service fee includes
amounts which should have been paid, interest,
and attomeys' and audit fees. Atlorneys’ and
audit fees will only be payable by the customer
where the discrepancy exceeds 5% of the
amount otherwise due and payable. Cisco
requires that Customer take all necessary action
(for example, disabling passwords) to ensure
that any former employees and contrecters do
not access or use the Service.

Notices. Notwithstanding anything contained in
the Agresment to the contrary, all notices
required or permitted under this Agreement will
be in wnting and wil be deemed given: (a) when
delivered perscnally; (b) when sert by confirmed
facsimile or electronic mail (in the case of Cisco
to Agreement-notice @cisco.com), (provided that
the original document is placed in air mail/air
courier or delivered personally, within saven
days of the facsimile slectronic notice}; (c) three
(3} days atter having been sent by registered or
certified mail, retum receipt requested, postage
prepaid (or six {6) days for international mail); or
{d) one {1) day after deposit with a commercial
express courier specifying next day delivery (or
two (2} days for international courier packages
specifying 2-day delivery}, with written
verification of receipt. All communications will be
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20,

21.

23,

. Severability.

sent to the addresses set forth on the cover
sheet of this Agreement or such other address
as may be designated by a party by giving
written notice 1o the other party pursuant to this
paragraph. Notwithstanding the above, netices
regarding general changes in pricing, policies or
programs may also be by posting on Cisco.com
or by e-mail or fax.

Entire Agreement. This Master Servicas
Agreement, in addition to the general provisions
of the WSCA Master Agreement pertinent io
Services, is the complete agreement between
the parties conceming the subject matter of this
Agreement and replaces any prior oral or written
communications between the paries, except as
agreed between the parties. There are no
conditions, understandings, agreements,
reprasentations, or warranties expressed or
implied, that are not specified herein. This
Agreement may only be modified by a written
document executed by the parties hereto.

No Waiver. The waiver by either parly of any
right provided under this Agreernent shail not
constitute a subsequent or continuing waiver of
such right or of any other right under this
Agreement.

In the event that one or more
terms of this Agreerment becomes or is declared
to be illagal or otherwise unenforceable by any
court of competent jurisdiction, each such term
shall be nuli and woid and shail be desmed
deleted from this Agreement. Al remaining
terms of this Agreement shall remain in full force
and effect. Notwithstanding the foregoing, if this
paragraph is invoked and, as a result, the value
of this Agreement is materially impaired for either
party, as determined by such party in its sole
discretion, then the affected party may terminate
this Agreement by written notice with immediate
affect to the other.

Attomeys’ Fees. In any suit or proceeding
relating to this Agreement the prevailing party wil
have the right to recover from the other its costs
and reasonable fees and expenses of attomeys,
accountants, incurred in connection with the suit
or proceeding, including costs, fees and
expenses upon appeal, separately from and in
addition to any other amount included in such

24,

25.

26.

27.

judgment. This provision is intended to be
sevarable from the other provisions of this
Agreement, and shall survive expiration or
termination and shaill not be merged into any
such judgment unless the judgment expressly
precludes survivability.

No Agency. This Agreement does not create
any agency, partnership, joint wventurs, or
franchise relationship. Mo employee of either
party shall be or become, or shall be deemed to
be ar become, an employee of the other party by
virtue of the existence or implementation of this
Agreement. Each party hereto is an independent
contractor. Neither party shall assume or create
any obligation of any nature whatsoever on
behalf of the other party or bind the other party in
any respect whatsoever.

Counterparts. This Agreement may be
executed in two counterparts, each of which shall
be deemed an original and together which shall
constitute one and the same instrument. A
validly executed counterpart that is delivered by
one party to the other via electronic transmission
(a “Counterpart Image”) shall be valid and
binding to the same extent as one delivered
physically, provided that the valid signature is
cieerly visible in the Counterparl Image. In the
event that a party delivers a Counterpart Image
in place of an originally-executed counterpart,
such party shall retain the originally-executed
counterpan in its files for at lsast the duration of
the Term hereof.

Headings. Headings of sections have been
added solely for convenience of reference and
shall not be deemad part of this Agreament.

Survival. Sections 5 (Payment), 7 (Term and
Temnination), 8 (Confidentiality}, 9 (Warranty), 10
(Limitation of Liabilty and Consequential
Damages Waiver), 11 (License), 12 (Ownership),
13 (Force Majeurg), 14 (Applicable Law and
Jurisdiction), 15 (Export Control), 18 {Inventory
Review), 18 (Notices), 20 {Entire Agreement), 21
(No Waiver), 22 (Severability), 23 (Attorneys'
Fees), 24 (No Agency), 27 (Survival), the
Glossary of Temms and the Services-Not-
Covered exhibits shall survive the termination or
expiration of this Agreernent.
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EXHIBIT A
GLOSSARY OF TERMS

In addition to the Definitions set forth in the WSCA Master Agreement, Attachment B, the following definitions

shall apply to this Services Agreement:

Additional Services means installation of new
Hardware, system additions, Hardware upgrades,
dispetch of a fiald engineer, or non-mandatory
engineering changes otherwise within the scope of
the WSCA Master Agreement, Attachment A.
Advance Replacement means shipment of
replacement Field-Replaceable Unit (FRU} before
receiving failed or defective FRU.

Advanced Services means the proactive Services
within the scope of the W SCA Master Agreament,
Attachment A, and as set forth in the AS Service
Description(s) found at
http://www.cisco.com/go/servicedescniptions
throughout the term of the agreement and/or
SOW(s) selected by the Customer, Advanced
Services does not include Cisco’s core
maintenance services, such as Smartnet or
Software Application Services, nor does it apply to
the purchase, support or maintenance of arry
Products.

Advanced Services Engineer means the Cisco
enginesr appoirted to be the main point of contact
for @ Customer purchasing Advanced Services.
Application Software means non-resident or
standalone Software Products listed on the Price
List and within the scope of the WSCA Master
Agresment, Attachment A, thatinclude but are not
limited to Cisco Systems® Network management
Software, security Software, IP telephony Software,
Internet appliance Software, Cisco® Intelligent
Contact Management Software, IP Contact Center
Software, and Ciscoe Customer Interaction Suite
Software.

Business Days means the generally accepted
days of operation per wesek within the relevant
region where the Services shall be performed,
excluding local holidays as observed by Cisco.
Cisco.com (http/fwww.cisco.com) is the Cisco
Woebsite for its suite of online services and
information.

Contfidential Information means proprietary and
confidential Information received by Cisco or
Customer in connection with the Agreement and
their relationship. Such Confidential Information
may include, but is not limited to, trade secrets,
know how, inventions, technigues, processes,
programs, schematics, Software source documents,
data, Customer lists, financial information, and
sales and marketing plans or information which the
receiving perty knows or has reason to know is
confidential, proprietary or trade secret information
of the disclosing party, as well as, in the case of
Cisco, any information posted on Cisco.com.

Customer as defined in the WSCA Master
Agreement, Attachment B, means the entity
purchasing Services for its own internal use either
directly or through an Fulfillment Partner,

Data Collection Tocls means Hardware or
Software tools that support Cisco's ability to provide
troubleshooting on critical cases, data analysis, and
report generation capabilities,

Depot Time or Local Time means Central
European Time for Services provided in Europe-
Middle-East and Africa, Australia's Easten
Standard Time for Services provided in Australia,
Japan’s Stendard Time for Services provided in
Japan, and Pacific Standard Time for Services
provided in all other locations,

Deliverable means, with respect to each SOW, the
iterns specified as deliverables in the SOW.

Device Type means a Cisco supported Hardware
Product {for example, Cisco Catalyst® 6509 Switch,
GSR 12000 and Cisco 7200 Series Router}.

Direct Purchases means purchases of Services by
Customer directly from Cisco.

Documentation is user manuals, training matertals,
Product descriptions and specifications, technical
manuals, license agreements, supporting materials
and other information relating to Products or
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Services offered by Cisco, whether distributed in
print, electronic, CD-ROM or video format.

Equipment List means the list of Hardware and/or
Software for which Cisco provides services.

Event means notification by Customaer of its
performance of a planned Network Hardware,
Software, or configuration change.

Feature Set Upgrade means a separately licensed
and priced Software release that contains an
enhanced configuration or feature set.

Field-Replaceable Unit {(FAU)} means any
component or subassembly of an itemn or unit of
Hardware that reasonably can be replaced at
Customer's location. FRUs also may be subject to
size and weight limitations.

Four-hour Response means:

() For Advance Replacement Service, the four-
hour time period commences upon the Cisco
problem diagnosis and determination that a
FRU is required and ends when the FRU is
delivered onsite.

(i) For onsite service, the four-hour time period
commencas upon the Cisco problem
diagnosis and determination that remedial
onsite service is required and ends when
Cisco personnel arrive onsite.

Fulfillment Partner means a system integrator,
distributor or reseller authorized by Cisco to sell
Services under the WSCA Master Agreement,
Attachments A- D in a Participating Stats.

Hardware means tangible Cisco equipment,
devices, or components mads available to
Customers.

Indirect Purchases means purchases of Services
by Customer through an Fulfillment Partner.

Intellectual Property means any and all tangible
and intangible: (i} rights associated with works of
authorship throughout the world, including but not
limited to copyrights, neighboring rights, moral
rights, and mask works, and all derivative works
thereof, (i) frademark and trade name rights and
similar rights, {iii) trade secret rights, (iv) patents,
designs, algorithms and other industriai property
rights, {v) all other intellactuat and industrial
property rights {of every kind and nature throughout

the world and however designated) whether arising
by operation of law, contract, license, or otherwise,
and {vi) all registrations, initial applications,
renewals, extensions, continuations, divisions or
reissues thereof now or hereafter in force (including
any rights in any of the foregoing).

Level 1 means support that is defined as having the
necessary technical staff (Cisco or Cisco-authorized
Resaeller) with appropriate skiil, perform
installations, Aemedial Hardware Maintenance, and
basic Hardware and Software configuration on
Cisco Products.

Level 2 means support that is defined as having the
necessary technical staff with the appropriate skills
to parform isolation, replication and diagnosis of
internet-based problems on Cisco Product(s).
Customer shall not report Software bugs ta Cisco
prior to attempting to identify the source of such
bugs and testing in Customer's Network where
appropriate. If the Customer cannot duplicate the
bug in Customer's Network, Customer and Cisco
shall cooperate in attempting to replicate and
resolve related Software bugs in either Customer's
or Cisco's test facility as mutually agreed. in all
cases Customer wilt address Software bugs an a
best eflort basis to replicate same in Customer's
Network and doecument activity to Cisco before
seeking further resolution with Cisco's participation.

Local Time means local time on Business Days.,
Maintenance Releass means an incremental
Software release that provides maintanance fixes
and may provide additional Software functiens.
Cisco designates Maintenance Releases as a
change in the digits to the right of the tenths digit or
of the hundredths digit of the Software version
number [x.x.{x} or x.x.x.(x)].

Major Release means a release of Software that
provides additional soltware functions. Cisco
designates Major Releases as a ¢change in the enes
digit of the Software version number [(x).x.x].

Minor Release means an incremental release of
Soltware that provides maintenance fixes and
additional Software functions, Cisco designates
Minor releases as a change in the tenths digit of the
Software version number [x.(x}.x].

Network means a set of interconnectad and
interworking Cisco supported Hardware and
Software that is implemented, operated, and
supported by Customer from a single network
operations center (NOGC).
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Network Infrastructure means your core transport
and aggregation Network technology {for example,
metro optical, ATM/Frame Relay, IP core and Cisco
security devices including, but not limited to,
Firewall, IDS and VPN3000).

Network Infrastructure Size means the total value
of Products in Customer's Network based on the
global list price of the Products that Customer has
purchased.

Participating State means a member of WSCA
authorized under state law to participate under this
Agreament who subsequently executes a
Participating Addendum, or any other state or Local
Public Body authorized by the WSCA Contract
Manager and Cisco to be a party to the resulting
Agreement who subsequently executes a
Participating Addendum.

“participating State” shall be deemed to refer to
the State of Utah when acting as a Participating
State in its sovereign capacity {and not in its
capacity as the WSCA Contract Manager).

Price List means the price list for services
applicable in the country where the Services are
ordered or delivered.

Product means both Cisco Hardware and/or
Software which are generally available.

Purchase Order or P.0O. means a written or
elactronic order from Customer to Cisco for the
Services to be provided by Cisco under this
Agreemant,

Rernedial Hardware Maintenance means
diagnosis and onsite replacement of Hardware
components with FRUs.

RMA means Return Material Authorization.
Services means one or more of the services
options selected by the Customer in its Purchase
Order and described at:
http:/fwww.cisco.com/go/servicedescriptions
Servicea Descriptions mean the detailed
descriptions of the Services purchased by
Customer which are incorporated in the MSA by
reference.

Software means the scftware programs licensed to
Customer by Cisco along with copies, Updates, or
Upgrades to those software programs.

Standard Business Hours means {i) 8:00 AM to
5:00 PM, Depot time, on Business Days for
reptacement of failed Products and (ii) 8:00 AM to
5:00 PM, Local Time at location of the respective
Cisco TAC, on Business Days for case handling of
TAC calls.

Statement of Work {SOW) means the documents
agreed upon by the parties that define Services and
deliverables to be provided.

TAC means the Cisco Technical Assistance Cenler.
Technical Support Services means Services that
provide both essential proactive and reactive
operation and maintenance suppon Services
identified as Technical Suppont Services at
http://www.cisco.com/go/servicedescriptions,

Technology Application means specific
technologies including, but not limited to, content
networking, broadband, and IP tefephony that do
not operate at tha Network Infrastructure tevel.

Third Party Products means third party Hardware
and/or software, and all upgrades thereto, that are
designated by Cisco as required for:

(0 The operation of Application Software in
conformance with Cisce applicable
Application Software Documentation

(ii} Cisco support of the Application Software,

Transactional Advanced Services means the
project related or consultancy Services sold under a
Statement of Work.

Two-hour Response means:

(i) For Advance Replacement, the two-hour
time period commencing with Cisco's
problem diagnosis and determination that a
FRU is required and ending whan the FRU is
delivered onsite.

(ii} For onsite service, the two-hour time period
commencing with cur preblém diagnesis and
determination that remediat onsite service is
required and ending when Cisco personnel
arrive onsite.

Update means Cisco Software Maintenance
Releases, Minor Releases and Major Releases
containing the same configuration or feature set as
originally acquired, unless the Customer has
upgraded the applicable Hardware or Software to a
configuration or feature set other than what was
originally acquired, and the appticable license fee
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for that upgrade has been paid. Updates do not
include Feature Set Upgrades.

WSCA shall mean the Western States Contracting
Alliance (WSCA). WSCA is a cooperative group
contracting consortium for state government
departments, institutions, agencies and political
subdivisions (i.e., colleges, school districts,
counties, citieg, etc.,) for the states of Alaska,
Arizona, California, Colorado, Hawail, Idaho,
Minnesola, Montana, Nevada, New Mexico,
QOregon, South Dakota, Utah, Washington and
Wyoming. Rights and obligations under this
contract are limited to those Participating States
who execule a Participating Addendum with Cisco.

"WSCA Contract Manager” or “Contract
Manager” shall mean the individual state member
designated as the contract manager by WSCA,
currently the State of Uah, as responsible for the
legal maimenance and administration of this WSCA
Master Agreement, notices, reports and any othar
paertinent documentation or informatian.

“WSCA Master Agreement” (also referred to as
“Agreement” or “Contract”) shall mean the
underlying purchasing agreement executed by and
betwean the State of Utah (“State”}, as W3SCA
Contract Manager acling on behalf of WSCA, and
Cisco, as now or hereafter amended.
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EXHIBIT B
CISCO SEVERITY AND ESCALATION GUIDELINES

Customer shall assign a severity to all problems submitted to Cisco.

Severity I means an existing Network is down or there is a critical impact to Customer’s
business operation. Customer and Cisco both will commit full-time resources to resolve the
situation.

Severity 2 means operation of an existing Network is severely degraded or significant aspects of
Customer’s business operation are negatively impacted by unacceptable Network performance.
Customer and Cisco both will comumit full-time resources during Standard Business Hours to
resolve the situation.

Severity 3 means operational performance of the Network is impaired, although most business
operations remain functional. Customer and Cisco both are willing to commit resources during
Standard Business Hours to restore service to satisfactory levels.

Severity 4 means information is required on Application Software capabilities, installation, or
configuration. There is little or no impact to Customer’s business operation. Customer and Cisco
both are willing to provide resources during Standard Business Hours to provide information or
assistance as requested.

If you do not believe that adequate progress is being made or that the quality of Cisco service is
satisfactory, we encourage you to escalate the problem to the appropriate level of management
by asking for the TAC duty manager.
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Cisco Escalation Guideline

Elapsed Time* Severity 1 Severity 2 Severity 3 Severity 4
1 hour Customer
Engineering
Manager
4 hours Technical Customer
Support Engineering
Director Manager
24 hours Vice President, | Technical
Customer Suppon
Advocacy Director
48 hours President/CEQ | Vice President,
Customer
Advocacy
T2 hours Customer
Engineering
Manager
96 hours President/'CEQ | Technical Customer
Support Engineering
Director Manager

* Severty | escalation limes are measured in calendar hours—24 hours per day, 7 days per week. Severity 2, 3, and 4 escalation
times correspond with Standard Business Hours.
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EXHIBIT C
SERVICES NOT COVERED

Services that are not expressly set forth in the applicable Service Description or
Statement of Work document are not covered under such Service Description or
Statement of Work, including, without limitation, the following: -

1. Services are only provided for generaily available Products and Software
releases/versions, unless agreed otherwise.

2. Any customization of, or labor to install, Software and Hardware {including installation of
Updates).

a Fumishing of supplies, accessories or the replacement of expendable parts {e.g., cables,

blower assemblies, power cords, and rack mounting kits).
Electrical or site work external to the Products.

5. Any expenses incurred to visit End User's location, except as required during escalation
of problems by Cisco.

6. Service for Hardware that is installed outdoors or that is installed indoors but requires
special equipment to perform such Service.

7. Hardware replacement in guantities greater than three (3} FRUs, including those

replacements due to pervasive issues decumented in an engineering change notice or
field alert unless End User has troubleshot failed Hardware down to the FRU ievel.

B. Services performed at domestic residences.

9. Suppornt or replacement of Product that is altered, modified, mishandled, destroyed or
damaged by ona or more of the following: {(2) natural causes; (b) environmenta! failures;
{c) your failure to take any regquired actions; (d} a negligent or willul act or omission by
you or use by you other than as specified in the applicable Cisco-supplied
documentation; ar {e) an act or omission of a third party.

10. Services or software to resolve Software or Hardware probiams resulting from third party
product not provided by Cisco or causes beyond Cisco's control or failure to perform your
responsibilities sel out in this document.

11. Services for non-Cisco Software instailed on any Cisco Product.
12, Any Hardware or third party product upgrade required to run new or updated Software.

13. Erasure or other removal of any customer or third party data on Products (or parts
thereof) retumed, repaired or otherwise handled by Cisco.

14, Additional Services are provided at the then-current time and materials rates.

18, Except as otherwise agreed, Software entitlement, including media, documentation,

binary code, source code or access in electronic or other form is not provided. In
addition, except as otherwise provided, na right, use or license to our SoHtware is granted
and you acknowledge and agree that you oblain no such rights.

16. Application Software is not supported as pan of the SMARTnet support services provided
by Cisco and is only supported under the Software Appiication Services (SAS/U) service
description.

The non-entitlement policies posted at

http://www .cisco.com/en/US/products/prod warranties listing.htmi are hereby incorporated into this
Agreement by this reference.
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Capitalized terms are defined in the Glossary of Terms, or may be as set forth in the
applicable Service Description or Statement of Work.

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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ADVANCED SERVICES AGREEMENT (U.S.)
Cisco Systems, Inc.

This Advanced Services Agreement (“Apgreement”) is entered into between Cisco Systems,
Inc. (“Cisco”™), a California corporation having its principal place of business at 170 West
Tasman Drive, San Jose, California, 95134 and the State of Utah, acting as the Contract
Manager for the Western States Contracting Alliance (“WSCA?”), on behalf of their Public
Sector Customers formed under the laws of United States (“Customer™) having its principal
place of business at State of Utah, Division of Purchasing and General Services, State Office
Building, Capitol Hill, Room 3150, Salt Lake City, UT 84114-1061, United States, and is
entered into as of the date of last signature below (the “Effective Date™).

This Agreement consists of: (i) this signature page and (ii) the Advanced Services Agreement
Terms and Conditions (including Appendix A (Glossary of Terms), and any other Appendices
and Exhibits thereto).

The parties have caused this Agreement to be duly executed. Each party warranis and
represents that its respective signatories whose signatures appear below are on the date of
signature authorized to execute this Agreement,

State of Utah, Acting as Contract Cisco Systems, Inc.
Manager for WSCA
(“Customejy™’} \ (“Cisco’)
| 0 (AL
Authorized Signature Auﬂﬁ)ﬂzed Signat;:';
" . FRANK A CALDERONI
Boageas &. [t ekns
Print Name Print Name
. . VR WW SALES FINANCE
Lt ernse oF Freantsine
Title Title
h
OCT 012007 Sé‘/‘?’/ 27 A0u7
Date Date -/ 7
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ADVANCED SERVICES AGREEMENT
TERMS AND CONDITIONS

Definitions are those in Appendix A {Glossary of
Terms} at the end of this Agraement.

Scope. This Advanced Services Agresment is for the
purchase of Advanced Sarvicas directly from Cisco, or
where authorized by Cisco, its Fulfillment Partners.

Orders. Customer shall, upon and subject to approval
by Cisco, purchase Advanced Services by issuing a
Purchase Order. Each Purchase Order must be
signed, if requested by Cisco, or {in the case of
electronic transmission) sent, by -an authorized
representative,  indicating the SOW  project
identification (f applicable}, specific Advanced
Services, quantity, price, total purchase price, billHo
and ship-tc addresses, tex exempt certifications, if
applicable, reference to this Agreement, and any other
special instructions. No contingency contained on any
Purchase Order shall be binding upon Cisco. The
terms of this Advanced Services Agreement, inciuding
the general terms applicable to all Services Orders
under the WSCA Master Agreement, shall apply,
regardless of any additional or conflicting terms on any
Purchase Order or other correspondence or
documentation submitted by Customer to Cisco, and
any such additional or conflicting terms are deemed
rejected by Cisco.

Advanced Services — AS Service Descriptions and
Statements of Work.

a. Unless otherwise authorized by Cisco to be
fulfilled through Fulfiliment Pariners, the
Advanced Services will be provided by Cisco.
Cisco may use subcontractors (under separate
contract to Cisco) to perform the Advanced
Services, or portion(s) thereof.

b. Cisco will not proceed with performing SOW-
based Advanced Services until both Customer
and Cisco bave signed the applicable SOW.
Each SOW, once signed by both parties, shall
incorporate the terms of this Agreement.
Each SOW shall at least include:

- A description of each party's obligations;

- An estimated performance schedule, including
Milestones, when applicable;

- Completion criteria that Cisco will meet to fulfill
its obligations under the SCW; and

- ldentification of primary contacts for Cisco and
Customer,

c. S0OWs may only be amended by a written
document signed by each pary's authorized
representative, and per the change management
procedures set forth therein.

d. The applicable SOW(s) andfor AS Service
Dascription(s) exclusively define the scope of the
Advanced 3ervices that Cisco shall provide to
Customer. To the exient there is a conflict
between the terms of a SOW or AS Service
Description and this Agreement, the terms of this
Advanced Services Agreement, incorporating the
applicable general terms of the WSCA Master
Agreement {io the extent applicable to Services}
shall control, unless explicitty stated otherwise in
the SOW.

Pricing.

a. Prices for Advanced Services shall be one of the
following, as applicable to the Advanced Services
to be provided:

(i) those specified in Cisco's then-current Price
List, less any applicable contract discount in
effect under the WSCA Master Agreement at
the time of Cisco’s acceptance of Customer's
Purchase Order;

{ii) those specified in a written price quotation
submitted by Cisco; or

(i} those specified in the SOW.

b. All prices are exclusive of any taxes, {aes, duties
or other applicable amounts in accordance with
the WSCA Master Agreement. Customer shall
pay the taxes related to Advanced Services
purchased pursuant to this Agreement, or
Customer shall present an exemption cerificate
acceptable to the taxing authorities. Applicable
taxes, if any, shall be billed as a separate item on
the invoice. Cisco reserves the right to increase
the Advanced Service fee in the event Customer
determines any withholding tax obligation prevents
Cisco from receiving the specified prices for such
Advanced Services pursuant to Section 5(a)
above.

6. Paymant and Invoicing.
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a, Payment. All Purchase Orders are subject to

credit approval and, subject thereto, payment
terms are net thirty (30) days from the date of
invoice. Unless otherwise agreed by Cisco, all
payments shall be made in tUS currency. Any
sum no! paid by Customer when due shall bear
interest for late payments in accordance with the
terms of the WSCA Master Agreement.

Invoicing. As set forth below, Cisco will invoice
Customer depending on the type of Advanced
Servicas:

(i AS Service Description-based Advanced
Services Invoicing. Unless otherwise agreed
by the parties, Cisco will invoice Advanced
Services performed under an AS Service
Description in advance of performance of such
Advanced Services.

(i) SOW-based Advanced Services Invoicing.
Cisco will invoice Customer upon completion
of each Milestone as defined in the SOW, per
the SOW's Milestone schedule. Invoices may
contain multiple Milestones. The SOW
Milestone  schedule  supersedes  any
Mitestones idertified in a Purchase Order;
nevertheless, unless otherwise mutually
agreed upon via a change management
precedure, the total invoiced amounts for
SOW Milestones shall not exceed the total
amount of Customer's Purchase Order. If a
SOW does not contain a Milestone schedule,
Cisco will invoice Advanced Services
performed under such SOW as set forth in
such SOW.

7. Term and Termination.

a. The terrn of any Advanced Service order under

this Agreement shall commence on the Effective
Date of the Order and shall continue for a period
of one (1) year. Such term will be renewed
automatically for successive one (1) year terms
unless either party notifies the other of its intent o
terminate at least sbdy (60) days prior to the
expiration of the then current year term.

The term of each non-SOW based Advance
Service shall commence on the date specified in
the associated Purchase Order and continue: (i)
untii completion of the specified Advanced Service
in the event a MCC is not required; or (i) until the
MCC has been signed off by Customer in the
event a MCC is required.

The term of each SOW shall commence on (ast
date of signature of the SOW and continue until

last Milestone compietion, unless otherwise
specified in the SOW.

Cisco shall have a lead-time of up to thirty (30}
days from acceptance of Purchase Order for
scheduling of Advanced Services.

This WSCA Advanced Services Agresment may
be terminated in accordance with the provisions
for termination of the WSCA Master Agreement.
Any Advanced Services being performed
hereunder, may be terminated immediately by
gither party upon written notice:

(v) if the other party breaches any cof the materiat
provisions of this Agreement and the breach is
not capable of being cured or atter providing
thirty {30) days written notice to the breaching
party if the breaching party fails to cure such
breach within such period;

(v} if the ather party: (w) ceases, or threatens to
cease to camy on business as a going
concem; or (x) becomes or may become the
object of the institution of wvoluntary or
involuntary proceedings in  bankruptcy or
liquidaticn, or {y) a recsiver or similar officer is
appointed with respect to the whole or =z
substantial part of its assets; or (z) an event
similar to any of the foregoing occurs under
applicable law; or

(viy f, except as provided in Section 18
(Assignment) below, either party assigns {by
operation of iaw or otherwise, including
merger) or transfers any of the rights or
responsibilities granted under this Agreement,
any AS Service Description or any SOW,
without the prior written consent of the other
party, or in the event of a sale of all or
substantially all of such party's assets, or
transfer of a controlling interest in such party
to an unafiiliated third party. Notwithstanding
the foregoing: (y) Cisco reserves the right to
subcontract Advanced Services to any Affiliate
or thid pary organization to provide
Advanced Services to Customer, and (2)
Cisco may assign this Agreement or all or any
portion of its rights and obligations hereunder,
to any Affiliate of Cisco.

If Advanced Services fees are not paid when due
and payment has not been received within thirty
{30) days atter notice from Cisco of such past due
payment, Cisco may withhold the provision of
Advanced Services until all amounts past due are
paid in full, and/or immediately terminate this
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Agreement or any Advanced Services provided
hereunder.

Cisco reserves the right to change the scope and
content of any of the Advanced Services offering
upon ninety (90) days prior notice provided that
such changad scope falls within the scope of the
WSCA Agreement. Such changes will become
effective upon Customers renewal of the
applicable Advanced Services.

Each Advanced Service provided hereunder shail
terminate irnmediately upon termination of this
Agreement, unless otherwise agreed by the
parties. Notwithstanding the foregoing, the
paries’ ongoing obligations under any non-
terrninated SOWSs will continue through the end of
their defined term, unless otherwise agreed by the
parties in writing.

Upon termination of this Agreement or any
Advanced Services, Customer shall pay Cisco for
all work Cisco has performed up to the eflective
date of termination at the agreed upon prices, fees
and expense reimbursement rates.

8. Confidentiality.

a. Customer and Cisco agree that in connection with

this Agreement and their relationship, they may
obtain Confidentia! Information. The receiving
party shall at all times keep in trust and confidence
all such Confidential Information, and shall not use
such Confidential Information other than as
expressly authorized by the disclosing party under
this Agreement, nor shall the receiving party
disclose any such Confidential Information to third
parties without the disclosing pary's written
conseni. Notwithstanding the above, Cisco shall
be authorized to disclose Customer's Confidential
Information to subcontractors, contractors or
employees of a Cisco entity who have a legitimate
business need 10 have access to such information.
The receiving party shall immediately return to the
disclosing party all Confidential Inforrnation
{including copies thereof) in the receiving party's
possession, custody, or control upon terrmination
or expiralion at any time and for any reason of this
Agreement subject 1o retention solely for purpose
of compliance with state open records laws, The
obligations of confidentiality shall not apply to
information which: (i) has entered the public
domain, except where such entry is the result of
the receiving party's breach of this Agreement; (ii)
prior ta disclosure hereunder was aiready rightfully
in the receiving party's possession; or [iii)
subsequent to disclosure heraunder is obtained by
the receiving party on a non-confidential Dasis

a.

from a third party who has the right to disclose
such information to the receiving party. The
receiving party will be authorized to disclose
Confidential Information pursuant to a valid order
issued by a court, government agency or relevant
regulatory authority {including a stock exchange),
provided that the receiving party provides where
practicable: (i} prior written notice to the disclosing
party of such obligation and (i) the opportunity fo
oppose such disclosure.

Neither party shall disclose, advertise, or publish
the detailed terrns and conditions of an SOW or
detailed ordering docurnent or deliverables in
conjunction therewith under this Agreement
without the prior written consent of the other party.
Any press release or publication regarding such
documents or deliverables under this Agreament
are presumed by the parties to contain confidential
information and is subject {o prior review and
written approval of the parties. In such event, only
the invoice will be presumed public information.
Notwithstanding confidentiality of the detailed
ordering docurmenis and deliverables, the parties
shall be deemed to have given their consent to
ralease of this Attachment D.

Warranty.

ALL ADVANCED SERVICES PROVIDED
HEREUNDER SHALL BE PERFORMED IN A
WORKMANLIKE MANNER. EXCEPT AS
SPECIFIED IN THIS SECTION, CISCO HEREBY
DISCLAIMS AND CUSTOMER WAIVES ALL
HEPRESENTATIONS, CONDITIONS  AND
WARRAANTIES (WHETHER EXPRESS, IMPLIED,
OR STATUTORY), INCLUDING WITHOUT
LIMITATION, ANY WARRANTY OR CONDITION:
() OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPQSE, NON-
INFRINGEMENT,  TITLE, SATISFACTORY
QUALITY, OR ACCURACY, OR (il ARISING
FROM ANY COURSE OF DEALING, COURSE
OF PERFORMANCE, OR USAGE IN THE
INDUSTRY.

TO THE EXTENT AN IMPLIED WARRANTY
CANNOT BE DISCLAIMED, SUCH WARRANTY
IS LIMITED IN DURATION TO THE APPLICABLE
EXPRESS WARRANTY PERIOD. CUSTOMER'S
SOLE AND EXCLUSIVE REMEDY FOR BREACH
OF WARRANTY SHALL BE, AT CISCO'S
OPTION, RE-PERFORMANCE OF THE
ADVANCED SERVICES; OR TERMINATION OF
THIS AGREEMENT OR THE APPLICABLE
ADVANCED SERVICES AND RETURN OF THE
PORTION OF THE ADVANCED SERVICE FEES
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PAID TO GISCO BY CUSTOMER FOR SUCH
NON-CONFORMING ADVANCED SERVICES.

10, Limitation of Liability and Consequential Damages
Waiver.

Except for the general indemnity provision set
forth in the WSCA Master Agreement, Aftachment
B, Clause 17, ALL LIABILITY OF CISCO, ITS
AFFILIATES, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS AND SUPPLIERS
COLLECTIVELY FOR CLAIMS ARISING UNDER
THIS AGREEMENT OR OTHERWISE
HOWSOEVER ARISING SHALL BE LIMITED TO
THE GREATER OF: (I} THE MONEY PAID TO
CISCO FOR ADVANCED SERVICES UNDER
THIS AGREEMENT DURING THE TWELVE (12)
MONTH PERIOD PRECEDING THE EVENT OR
CIRCUMSTANCES FIRST GIVING RISE TO
SUCH LIABILITY OR (I} ONE HUNDRED
THOUSAND US DOLLARS ($100,000.00). THIS
LIMITATION OF LIABILITY IS CUMULATIVE AND
NOT PER-INCIDENT (I.E., THE EXISTENCE OF
TWO OR MORE CLAIMS WILL NOT ENLARGE
THIS LIMIT).

IN THE CASE OF TRANSACTIONAL ADVANCED
SERVICES PERFORMED UNDER A SOW, THE
LIABILITY OF CISCO SHALL BE LIMITED TO
THE AMOUNT PAID BY CUSTOMER TO CISCO
PURSUANT TO THE RELEVANT SOW DURING
THE TWELVE (12) MONTHS PRECEDING THE
EVENT OR CIRCUMSTANCES GIVING RISE TO
SUCH LIABILITY,

SUBJECT TO CUSTOMER'S BREACH OF
SECTION 11, IN NO EVENT SHALL EITHER
PARTY, [ITS RESPECTIVE AFFILIATES,
QOFFICERS, DIRECTORS, EMPLOYEES,
AGENTS OR SUPPLIERS BE LIABLE FOR ANY
SPECIAL, INCIDENTAL, INDIRECT OR
CONSEQUENTIAL DAMAGES, OR LOST
REVENUE, LOST PROFITS, LOST BUSINESS
OPPORTUNITY, OR LOST OR DAMAGED
DATA, WHETHER ARISING IN CONTRACT,
TORT (INCLUDING NEGLIGENCE), OR
OTHERWISE, EVEN IF SUCH PARTY HAS
BEEN INFORMED OF THE POSSIBILITY
THEREOF.

11. License,

a.

Nothing in any AS Service Description and/or any
SOW shall amend the licenses provided with any
Cisco hardware or software products. The
provisions in this Section 11 apply only to those
Advanced Services, Deliverables and other

inteliectual Property detailed in any AS Service
Description and/or any SOW.

Cisco granits fo Cusiomer a worldwide, non-
exclusive and non-transferable license to use for
Customers internal business use only: (i)
Software provided as a resuit of Advanced
Sarvices, if any, (li) the Deliverablas specitied in
each AS Service Description andfor SOW {in
object code form if Software}, if any, and (jif) Data
Collection Tools, if any. This license grant does
not include the right to sublicensse.

This license shall be governed by: (i} the terms
and conditions aftached to the Software or in the
absence of such terms by the license posted at
hitp://www.cisco.com/en/US/products/prod warran
ties item(09186a008025c¢927.htm! and (i} this

Agreement.

Customer agress that it is licensed to use
Software: (1) orly on Hardware; or (2) in the case
of Application Software, on third party hardware,
{except as otherwise authorized in the Software
Documentetion); or {3) in the case of Data
Coliection Toals, in object code form only, on the
Data Collection Tool on which such Software is
provided.

The license is perpetual, provided Customer is not
in breach of this Agreement. Notwithstanding the
above, the license for Data Collaction Tools is
valid until the earlier of: (i) the expiration or
termination of the Advanced Services under which
the Data Collection Tool was provided; or (i)
Cisco's request to Customer that the Data
Collection Tool(s) be returned to Cisco.

Except as expressly authorized, Custormner shall
not (and shall not permit a third party to):
download more than one copy of the Software,
copy, in whole or in part, any Software,
Deliverable or Data Collection Tool, make error
corrections or otherwise modity, decompile,
decrypt, reverse engineer, disassemble or
otherwise reduce all or any portion of any
Software, 'Deliverabie or Data Collection Tool
which is software to human-readable form; or
transfer, sublicense, rent, lease, distribute, sell, or
create derivative works of any Deliverables. There
are no implied licenses and all rights not expressly
granted herein are reserved to Cisco.

When Customer updates or upgrades a copy of
Software to a new release, Customer shall not use
(except for a limited period of parallel testing} the
new Software release and the corresponding copy
of the previous Software release concurrently.
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12,

13.

14.

Under no circumstances shall the previous release
be re-used or transferred ta any othar device(s).

Ownership. As between Customer and Cisco, Cisco
shall at all times retain all right, title and interest in and
to all pre-existing Intellectual Property owned by Cisco
as of the Effective Date and all Intellectua! Property in
and to the Advanced Services, Products, Deliverables
and Data Collection Tools or other Intellactual Property
provided or developed by Cisco or a third party on
Cisco's behalf thereafter. As between Customer and
Cisco, Custormer shall at all fimes retain ail right, title
and interest in and to all pre-existing Intellectual
Property owned by Customer as of the Etfective Date
and all Intellectual Property that is developed by
Customer or by a third party on Customer’s behalf
thereafter without the benefit of any of Cisco's
Intellectual Property. Third Party Products shall at all
times be owned by the applicable third party.

Force Majeure. Except for the obiligation to pay
monies due and owing, neither party shall be liable for
eny delay or failure in performance due to evenis
outside the defaulting party's reasonable control,
inciuding without limitation acts of God, earthquakse,
labor disputes, industry wide shortages of supplies,
actions of governmental entities, riots, war, terrorism,
fire, epidemics, or delays of common camiers or other
circumstances beyond its reasonable contral. The
obligations and rights of the defaulting party shall be
extended for a period equal to the period during which
such event prevented such party's performance.

Applicable Law and Jurisdiction.

a. WECA Master Services Agreament: This WSCA

Agrsement Attachment & and disputes hereunder
solely between State acting on behalf of WSCA
and Cisco shall be construed in accordance with
the laws of the State of Utah, Venue for any
claim, dispute or action concerning this Agreement
shall be in Utah.

b. Paricipating Addendum & Service QOrders Placed
Under the Participating Addendum:-To the extent
that both paries have mutually agreed to be
bound by such laws under the terms of the
Participating Addendum, each Participating
Addendum and any dispute under this Attachment
D based upon a perforrnance under a Participating
Addendum shall be governed by the laws of the
Paricipating State. Venue for any claim, dispute
or action conceming an order placed against a
Participating Addendum or the eflect of a
Participating Addendum shall be in the
Participating State.

15.

16,

17.

¢. Notwithstanding the foregoing, either party shall at
all times have the right to commence proceedings
in any other court of its choice for interim injunctive
relief in the event of threatened or actual breach of
Intellectual Property rights or provisions regarding
protection and non-disclosure of Confidential
Information.

d. The parties specifically disclaim the application of
the UN Convention on Contracts for the
International Sale of Goods to the interpretation or
enforcement of this Agreement,

Export Control. Customer shall comply with such
laws and regulations goveming use, export, re-export,
and transfer of Products and technology and will
obtain all required U.S. and local authorizations,
permits, or licenses. Information regarding compliance
with U.S. use, export, re-expart, and transfer laws may
be found at:
hitp:/Awww.cisco.com/wwl/export/compliance provision
html.

Assignment. Except as provided below, neither party
may assign or delegate its rights or obligations under
this Agreement (other than: (i) the right to receive any
amount due, which shall be freely assignable, or (i) to
Customer's parent or majority-owned subsidiary
company of sufficient net worth to meet any potential
liakility under this Agreement) without the prior written
consent of the other, such consent not to be
unreasonably withheld or delayed, provided that any
such assignment shall not relieve the assigning entity
of any obligation to pay monies that were owed prior to
the date of the assignmemt. Notwithstanding the
foregoing: (a) Cisco reserves the right to subcontract
Advanced Services to any Affiliate or third party
organization to provide Advanced Services fo
Customer, and (b) Cisco may assign this Agreement
or all or any portion of its rights and obligations
hereunder, to any Affiliate of Cisco.

Notices. Notwithstanding anything contained in the
Agreement to the contrary, all notices required or
permitted under this Agreement will be in writing and
will be deemed given: (a) when delivered personally;
{b} when sent by confirmed facsimile or electronic mail
(in the case of Cisco to Agreement-
notice@cisco.com), (provided that the original
document is placed in air mail/air courier or deliverad
personally, within seven days of the facsimile
glectronic notice}; {¢) three (3) days after having been
sent by registered or certified mail, return receipt
requested, postage prepaid {or six (6) days for
international mail); or (d) one (1) day after deposit with
a commercial express courier specifying next day
delivery {or two (2) days for intemational courier
packages specifying 2-day delivery), with written

WSCA AR-233 - Attachment D

Page 22 of 27,



18.

10.

3

21.

. Survival.

verification of receipt. All communigations will be sent
to the addresses set forth on the cover sheet of this
Agreement or such other address as may be
designated by 2 party by giving written notice to the
othar party pursuant 1o this  paragraph.
Notwithstanding the above, notices regarding general
changes n pricing, policies or programs may aiso be
by posting on Cisco.com or by e-mail or fax.

Entire Agreement. This Agreement, including the
general provisions of the WSCA Master Agreement
applicable to Services, is the complete agreement
between the parties conceming the subject matter of
this Agreement and replaces any prior oral or written
comrmunications between the parties, except as
agreed between the parties. There are no conditions,
understandings, agreements, representations, or
warrantieg expressed or implied, that are not specified
herein. This Agreement may only be modified by a
written document executed by the parties hereto.

No Waiver. The waiver by either party of any nght
provided under this Agreement shall not constitute a
subsequent or continuing waiver of such right or of any
other nght under this Agreement.

Severabillty. In the event that one or more terms of
this Agreement becomes or is declared to be ilegal or
otherwise unenforceabla by any court of competent
jurisdiction, each such term shall be null and void and
shall be deemed deleted from this Agreement. Al
remaining terms of this Agreement shall remain in full
force and effect. Notwithstanding the foregoing, if this
paragraph is invoked and, as a resull, the value of this
Agreement i3 materially impaired for either party, as
determined by such party in its sole discretion, then
the affaected party may terminate this Agreeament by
written notica with immediate eflact to the other.

Attormeys’ Fees. In any suit or proceeding relating to
this Agresment, the prevailing party will have the right
to recover from the other its costs and reasonable fees
and expenses of attornays, incurred in connection with
the suit or proceaeding, including costs, fees and
axpenses upon appeal, separately from and in addition
to any other amount included in such judgment. This
provision is intendad to bé severable from the other
provisions of this Agresment, and shall survive
expiration or temination and shall not be merged into
any such judgment unless expressly precluded by
such judgment.

Sactions 6 (Payment and Invoicing), 7
(Temm and Temmination), 8 (Confidentiality), 9
(Wamanty), 10 (Limitaton of Liabilty and
Consequential Damages Waiver}, 11 (License), 12
(Ownership), 13 (Force Majeure), 14 (Applicable Law
and Jurisdiction), 15 {(Export Control), 17 {Notices), 18

{Entire Agreement), 19 (No Waiver), 20 (Severability),
21 (Attorneys' Fees}, 22 (Survival) and the Glossary of
Terms shall survive the termination or expiration of this
Agreement.

{Appendix A, Glossary of Terms, Follows|
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APPENDIX A
GLOSSARY OF TERMS

In addition to the Definitions set forth in the WSCA Master Agreement, Attachment B, the
following definitions shall apply to this Services Agreement:

Advanced Services means the proactive
services otherwise within the scope of the
WSCA Master Agreement, Attachment A as
set forth in the AS Service Description(s)
found at
hitp://www.cisco.com/go/servicedescriptions
and/or SOW(s) selected by the Customer.

Advanced Services does not include Cisco’s
core maintenance services, such as Smarinet
or Software Application Services, nor does it
apply to the purchase, support or maintenance
of any Products.

Affiliate with respect to a party, means any
corporation, firm, partnership, limited liability
company or other entity, whether de jure or de
facto, that directly or indirectly owns, is owned
by, or is under commen ownership with such
party to the extent of at least fifty percent
{50%) of the equity having the power to vote
on or direct the affairs of such party, and any
person, firm, partnership, corporation, limited
liability company or other entity actually
controfled by, controlling, or under common
control with such party.

Application Software means non-resident or
standalone Software Products listed on the
Price List and otherwise within the scope of
the WSCA Master Agreement, Attachment A
that include but are not limited to Cisco
Systems® Network management Softwars,
security Software, P telephony Software,
Internet appliance Software, Cisco® Intelligent
Contact Management Software, IP Contact
Center Software, and Cisco Customer
Interaction Suite Softwarsa.

AS Service Descriptions mean the detailed
description of the Advanced Service identified
at hitp//www.cisco.com/go/servicedescriptions
purchased by Customer which are otherwise
within the scope of the WSCA Master
Agreement, Attachment A and incorporated in
the Agreement by reference.

Cisco.com (http://www.cisco.com} is the

Cisco Website for its suite of online services
and information.

Confidential information means proprietary
and contidential information received by Cisca
or Customer in connection with the Agreement
and their relationship. Such Confidential
Information may include, but is not limited to,
trade secrets, know how, inventions,
techniques, processes, pragrams, schematics,
software source documents, data, customer
lists, financial information, and sales and
marketing plans or information which the
receiving party knows or has reason to know
is confidential, proprietary cor trade secret
information of the disclosing party, as well as,
in the case of Cisco, any information posted
on Cisco.com.

Customer means the entity purchasing
Advanced Services for its own intemal use as
defined in the WSCA Master Agreement,
Attachment B

Data Collection Teols means Hardware or
Software tools that support Cisco's ability to
provide troubleshooting on critical cases, data
analysis, and report generation capabilities.

Deliverable{s) means, with respect to each
AS Service Description and/or SOW, the items
specified as deliverables in the AS Service
Description and/or SOW, if any.

Documentation is user manuals, training
materials, Product descriptions and
specifications, technical manuals, license
agreements, supporting materials and other
information relating to Products or Advanced
Services offered by Cisco, whether distributed
in print, electronic, CD-ROM or video format.

Feature Set Upgrade means a separately
licensed and priced Software release that
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contains an enhanced configuration or feature
set.

Fulfillment Partner means a system
integrator, distributor or reseller authorized by
Cisco to sell Services under the WSCA Master
Agreement, Attachments A-D ina
Participating State.

Hardware means 1angible Cisco equipment,
devices, or compenents made available to
Customers.

Intetlectual Property means any and all
tangible and intangible; (i) rights associated
with works of authorship throughout the world,
including but not limited to copyrights,
neighboring rights, moral rights, and mask
works, and all derivative works thersof, {ii)
trademark and trade name rights and similar
rights, {iii) trade secret rights, {iv) paterts,
designs, algorithms and other industrial
property rights, {v) all other intellectual and
industrial property rights (of every kind and
natura throughout the world and however
designated) whether arising by operation of
law, contract, license, or otherwise, and (vi) all
registrations, initial applications, renewals,
extensions, continuations, divisions or
reigsues thereof now or hereafier in force
{including any rights in any of the toregoing).

Maintenance Helease means an incremental
Software release that provides maintenance
fixas and may provide additional Software
functions. Cisco designates Maintenance
Releases as a change in the digits to the right
of the tenths digit or of the hundredths digit of
the Software version number [x.x.(x} or
%.x%.(x}].

Major Release means a release of Software
that provides additional software functions.
Cisco designates Major Relaases as a change
in the ones digit of the Software version
number [{x).x.x].

Milestone means a specific goal, objective or
event pertaining to Advanced Services
described under the terms of the SOW or AS
Service Description, as applicable.

Milestone Certification of Completion
{(MCC} means the document provided by
Cisco to obtain Customer acceptance of
Advanced Services performed. MCCs are

required for all SOW-based Advanced
Services.

Minor Release means an incremental release
of Software that provides maintenance fixes
and additional Software functions. Cisco
designates Minor releases as a change in the
tenths digit of the Software version number
[x.{x).x].

Network means a set of interconnected and
interworking Cisco supported Hardware and
Software that is implemented, operated, and
supported by Customner from a single network
operations center {(NOC).

Network Infrastructure means your core
transport and aggregation Network technology
{for example, metro opticai, ATM/Frame
Relay, IP core and Cisco security devices
including, but not fimited to, Firewall, IDS and
VPN3000).

Netwaork Infrastructure Size means the total
value of Products in Customer's Network
based on the global list price of the Products
that Customer has purchased.

Participating State means a member of
WSCA authorized under state law 1o
participate under this Agreement who
subsequently executes a Pariicipating
Addendum, or any other state or Local Public
Boedy authorized by the WSCA Contract
Manager and Cisco to be a party to the
resulting Agreement who subseguently
executes a Participating Addendum.
“Participating State” shail be deemed to refer
to the State of Utah when acting as a
Participating State in its sovereign capacity
(and not in its capacity as the WSCA Contract
Manager).

Price List means the price list for services
applicable in the country where the Advanced
Services are ordered or delivered,

Product means both Cisco Hardware and/or
Software which are generally availabie,

Purchase Order or P.O. means a written or
electronic order from Customer to Cisco for
the Advanced Services to be provided by
Cisco under this Agreement.
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Statement of Work or SOW means the
documents agreed upon by the parties that
define the Advanced Services and
Deliverables, if any, {0 be provided
thereunder,

Software means the software programs
licensed to Customer by Cisco along with
copies, Updates, or Upgrades to those
software programs.

Technology Application means specific
technologies including, but not limited to,
content networking, broadband, and IP
telephony that do not operate at the Network
Infrastructure level.

Third Party Products means third party
hardware and/or software, and all upgrades
thereto, that are designated by Cisco as
required for:

(i) The operation of Application Software
in conformance with Cisco applicable
Application Software Documantation;
and

(i) Cisco support of the Application
Software.

Transactional Advanced Services means
the project related or consultancy Advanced
Services sold under a Statement of Work,

Update means Cisco Schware Maintenance
Releasas, Minor Releases and Major
Heleases containing tha same configuration or
featura set as originally acquired, unless the

amended.

Customer has upgraded the applicable
Hardware or Software to a configuration or
feature set other than what was originaily
acquired, and the applicable license fee for
that upgrade has been paid. Updates do not
include Feature Set Upgrades.

WSCA shall mean the Westem States
Contracting Alliance (WSCA). WSCAisa
cooperative group contracting consortium for
state government departments, institutions,
agencies and political subdivisions (i.e.,
colleges, school districts, counties, cities, etc.,)
for the states of Alaska, Arizona, Califomia,
Colorado, Hawaii, idaho, Minnesota, Montana,
Nevada, New Mexico, Oregon, South Dakota,
Utah, Washington and Wyoming. Rights and
obligations under this contract are timited to
those Participating States who executa a
Participating Addendumn with Cisco.

“WSCA Contract Manager” or “Contract

Manager” shall mean the individual state
member designated as the contract manager
by WSCA, currently the State of Utah, as
responsible for the legal maintenance and
adrinistration of this WSCA Master
Agreement, notices, reports and any other
pertinent documentation or information.

“WSCA Master Agreement” (also referred to
as “Agreement” or "Contract"} shall mean the

underlying purchasing agreemant executad by
and between the State of Utah (“State”), as
WSCA Contract Manager acting on behalf of
WSCA, and Cisco, as now or hergafter
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Appendix 3 - Letter of Agency
DATE

To Whom it May Concern
Subject: Letter of Agency

The undersigned, CUSTOMER NAME, appoints Cisco Systems, Inc. as agent (the *Agent*} with
respect to the following (check all that apply):

O To order changes in and maintenance on frame relay PVCs provided {or to be provided) by
you between our location and Cisco's Network Operations Center, including, without
limitation, removing, adding fo, or rearranging such PVCs.

O To order changes in and maintenance on frame relay PVCs provided (or to be provided) by
you between your Cisco Remote Management Services managed locations, to allow Cisco to
restore Service or improve performance problems with carriers.

O Dispatching field maintenance technicians to service equipment, if any, under maintenance
agreements we have purchased from you.

O Other:

You may deal directly with the Agent on all matters pertaining to the issues set out above and should
follow the Agent's instructions with reference thereto. This authorization will remain in effect until
further notice.

Sincerely,

Customer Signature

Customer Name/Title {Please Print
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aliln
CisCo

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT
(“WSCA Master Agreement”™)

{State of Utah Contract Ref, No. AR-233]

Attachment E

CISCO BID PROPOSAL

This Addendum incorporates the redacted Cisco Bid Proposal in response on October 12,
2006 to the Western States Contracting Alliance Cisco Networking Communications &
Maintenance solicitation.

Revision Date: September 10, 2007

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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AMENDMENT No. 1 TO

WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE AGREEMENT

This Amendment #1 to the Western States Contracting Alliance {(WSCA) Cisca
Networking Communications & Maintenance Master Agrecment (“Agreement”™) is
entered into by Cisco Systems, Inc., with its principal place of business at 170 Tasman
Drive, San Jose, CA 95134 (“Contractor™) and the Division of Purchasing and General
Services. an agency of the State of Ulah (“State™), with its principal place of business at Siate
Office Building, Capitol Hill, Salt Lake City, UT 84114-1051 {collectively, the “Parties™) for
good and valuable consideration, the mutuai receipt of which is hereby acknowledged by
the Parties, on the terms and conditions sct forth below as of the date of last signature
below (the “Effective Date™ of this Amendment).

This Amendment modifies Attachment A to the Agreement, to provide that the .5%
Administration Fee applies to all purchases within the scope of Agreement, both products

and services.

1. Section 3 of Attachment A is hereby modified 10 read in full as follows:

3

WSCA Administration Fee

The Contractor must pay a WSCA adminisuation fee of one
half of one percent (0.5%) in accordance with the terms and
conditions of this Contrect. The WSCA administration fee is not
negotiable.

The administration fee is calculated by muitiplying 0.5% against the
“Nei Purchase Price” paid by the Customer. The “Net Purchase
Price” is defined as Contractor’s list price for all deliverables
authorized for sale under this Agreement (whether they be products
or services or any other deliverables), minus all applicable contract
discounts, rebates or value added incentives, and exciuding sales,
use, or other applicable waxes, surcharges or like fees, 10 the extent
applicable to an Order.
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! Amendment No. § to WSCA Master Agreement.

The WSCA Administration Fee shall be made out to WSCA and
paid quarterly at the time of submission of each report to the
following address:

WSCA % Utah Division of Purchasing
At Debbie Gundersen

3150 State Office Building, Capitol Hill
Salt Lake City, UT 84114 ~ 1061

2. In all other respects, the Agreement remains unchanged.

CONTRACTOR
CISCO SYSTEMS, INC. STATE OF UTAH

3

U'-’Tf "\“- <(’h

Conrmc:or's\St i ( Signature for State of Utah

L“—-‘* —x i S Douglas G. Richins

N {-— -z e < Director, Div. of Porchasing & General Svs.
Type or Print Name and Tit]e

Date C:f ¢ /c-';s Date 7/2-2//ﬁ i







B STATE OF UTAH COOPERATIVE CONTRACT AMENDMENT

AMENDMENT # 3
AR233 - WESTERN STATES CONTRACTING ALLIANCE {(WSCA)
CONTRACT # CISCO RETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT (*Contract”}
Original Starting Date: 10/01/07
Amerded Expiration Date : 05/31/2012
TO BE ATTACHED AND> MADE PART OF the specified Contract by and hetween the Stabe of Utah Division of Purchasing
and
CISCO SYSTEMS INC
{Referred to as CONTRACTOR)

Effective Date of Amendment;
The contract ia amended to:

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

Date of last signature of the Parties

Delete the Contract, Attachmen B, Segtlion 16 In its entirety and replace It for the purpase of modifying the due dates for quarterly contracl
usage reporting, and dalate the reporiing formal at Atlachmend C, Exhibit D and replaca It In ils enfirety. See Atfached Changes.

Please provide the following contact information.

Natne Phane Nuznber Email Address

General Contact Mimi Nguyen 1 408 527 2627 : mnguys@eisco.com
Sates Confact Greg Semler 1.408.894.7116 gsemier@cisco.com
Quarterly Report Contact Phyllis Brown 1.408.824,7856 phbrown@cisco.com

All othier terms and conditions in the orifinal contract remain the same.
IN WITNESS WHEREQF, the partioy sign and cause this confract to be exccuted.

STATE

/
t tL/

ACTOR 55" %& /Mb

Data ont .Besrs, Di r Date
State of Utah Division of Purchasging
Danga, Cramperreo
Contraclors Name {Prinf)
Dite com. o Fraavee
Title [Print}
Purchasing Agent Phone # g-maif Fax #
{B01)
533-
Debbie Gundersen {801) 538-3150 dgundersen@uizh.gov 3882




AMENDMENT #3

To

AR-233 - WEBTERN STATES GONTRACTING ALLIANCE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT ("AR-233" or “Prime Contract”)

Madifying £ uarterly Contract Usage Reportin di } e onmat

This Amendment # 3 (*Amendment’} is entered into between Clsco Systems, Inc. with its principal place of
business at 170 Tasman Drive, San Jose, CA 95134 ("Clsco” or "Confractor”) and the Division of Purchasing
and General Services, an agency of the State of Utah (*State”), with its principal piace of business at State
Dffice Building, Capiol Hitl, Salt Lake City, UT 84114-1061, and acting on Its own behalf and as the lead state
for the Prime Contract on behalf of the Western Stales Centracking Alliance ("WSCA™), (coliectivaly, the
*Parties”). This Amendmant is effective as of the date of last signature of the Parties, below. ("Effective
Data"}.

This Amendment modifies the reporting deadiings for submission of the Prime Conifract quarterly contract
usage report (“Report Deadtines”} and the format for the quarterly contract usage report ("Report Form®), as
fatlows:

1. Report Deadlines. The Pime Contraci, Attachment B, Section 16 is deleted and replaced in its
entirefy with the following:

18, REPORTS: Contracior shall submit quarterly reports to the WSCA Contract Manager showing
the quantities and dolfaf volume of purchases of product and services by each Parficipating
State {and its Purchasers]. Confractor shall also remit the WSCA Administration Fee at the
time of submission of each quarterly contract usage report in accordance with Sectien D(3) in
Attachment A of the WSCA Master Agreement. The due dates for the guarterly contract
usage report along with the WSCA Administration Fees are as follows:

CY Quarter Activily Period Due Dates {For Reports & Admin. Fees)
Q1 January 1 — March 31 May 31%

Q2 April 1 = Jupe 307 August 315

Q3 July 1 - Sepiember 30" November 30™

Q4: October 1— Dacember 31* February 28"

The Slate, as WSCA Confract Manager, represents and warrants te Contractor that it Is
authorized to collect data on purchases under this Agreement. The Purchaser recognizes that
this data Is pubiic information. Cisco will use commercially reasonable efforts to provide the
information set forth on Attachment C, Exhibit D (Form of Quarterly Repaort) and shall be fully
indemnified by the State. Motwithstanding the foregeing, the Parlies bereto agree that that the
Form of the Quarterly Report may be updatsd from time to time subject to the muiual
agreemen between Confracior and the State as WSCA Contract Manager.”

2. Report Format. The required format for the Quarterly Report as set forth in Prime Contract,
Attachment C, Exhibit D, [s deleied in its antirety and replaced with the updated reporting template
attached in Appendix A {0 this document,



a in all other respects, the Prima Caontract remains unchanged.

This Amendment represenis the entire understanding of the Parlies and merges, supersedes and raplaces any prior
oral, electronic or other wrliten communications or understandings with respect ta the subject matter herein, and
may ohly be modified by a written document executsd by the Parties. Each Party warrants end represents that its
raspective signatory eppearing below is, as of the date of signaturs, duly authorized fo execute this Amendment on
behelf of and with the intent to legally bind their respective principal first identified above,

[Affix signatures as required by State Statutas, Ruies or Policies below.]

CISCO SYSTEMS, INC, STATE OF UTAH, ON ITS CWN BEHALF AND ON
BEHALF OF WSCA

Signatur: F:kmm ::t%/mm (st

Print Name: Zoﬁnﬂ g MM/ Print Name: /anﬁ“ Omn
Titte: Zf/&ﬁgﬁ’b é’-ﬂwéff. Title: P53, 712 Eb/ i ﬁ!

Date: &iﬁﬁ/ﬁ_}ib Date: Z.22-/D
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CONTRACT AMENDMENT © 1

AMENDMENT # 4
AR233 -WESTERN STATES CONTRACTING ALLIANCE (WSCA}

CONTRACT 4 CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT ("Contract™)

Original Starimg Dats: 1001507

Amended Expiration Daie ; 0573172012

TO BE ATTACHED AND MADE PART OF the specified Contract by and bebweer: The State of Utzh Division of Purchasing
and

CISCO SYSTEMS INC
(Reforred to 23 CONTRACTOR)

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

Effective Dnte of Amendinent; Dale of last signature

The coniract ' omended m;

Incorpotate CRen onPorl Syabemsy Prochets and Services offerings, the sale of which is salely govemed by the Lerms ged farthin Ids
Ameiment £ 4, xlacher herate and incorporated by taferenca,

Please provide the following contact information,

Name Phone Number Email Address
Crenernl Contect Mimi Nguyan 1 408 527 2627 mimnguye@eisco.com
Sales Contact Greg Semler 1.408.894.7115 grcmler@eisen.com
Quarterly Report Contact Angeline Perit {Gigi) 1.408.424.0712 akril@ciseo.com

All other terms and conditions in the original coatract remain the sme.
N WITNESS WHEREOQF, the parties sign and canse thig contract o he exccuted.

CONTRACTOR

Conlrac!u( 5 Sigrature

R bt

k (o fe

M
Ay

STATE OF UTAH

LoD iﬁu«?/

nt .Beers, Director

talg of Litah Division of Purchasing

Purchasing Agant
Debbie Guodersen

Phone #
(801) 538-3150

a-mail

dgundersenf@utailgov

Fax ¥
{801) 538-3882

Paga |t



' AMENDMENT #4

TO
AR-233 - WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CiSCO NETWORKING CONMUNICATIONS & MAINTENANCE
MASTER AGREEMENT {"AR-233" ar *Prime Contract"”)

IronPort Products and Sarvices Add

This Amendment 84 ("Amendment™) B erfered into between Ciscn Syslemng, inc with s princ.pa place of
business at 170 Teaman Drive, San Josa, CA 95134 (Cisoo® or “Conbracier) and the Division of
Purchasing and General Sepaces, sn agency of the State of Ufab {"State”), acling for dseif and as the
laad state on behelf of the Westam Sta‘es Comtracting Alliance (WSCAT), with ils paincipel praca of
business at 3730 Swte Office Buiding. Cemtol Hill, Sak Lake City, UT 347141061 [coliectively, the
“Parlies’} and 8 effectiva as of the date of .33l sgnatu-e below ("Effecive Doty ).

1. Scops
Tho Parlles hereby modify the scope and permitted affenngs under the Prime Contract referenced
abowa 1o incorporale Clco onPort Systems LLC. (P U.S. Product and Servscos Offerings as listad

In the Cisco lronPort Noeth American Price Book (7IP Pricebook®, and collectivety P Praducis™)

The sale of [P Producls by Authorlzed Purchasers undér AR-213 is govamed sclely by tus
Amendmer,

2. Prime Coptract Incorparation
Tha WSCA Prdme Caonlracd govemns sales under this Arnendmen] and suparsedas any confictag

terms in tha Exhlbis, subfed to the {oliowing additions, modifications and exclusions:

d.

All slabad references in the Prime Contract scope of permissible product and services offerings
i5 amended to add IP Products olferad under tha then-cument IP Pricebook during Lhe Prime
Coniract isrm. For Qrdars under this Amendment, all Prime Contracl references o the "Cisco
Global Price List® shall be deemed ta rafer solely to tha |P Pricebook.

Ordara for [ Products may only bo accapted by "Fulfillmant Partners® who hold a spodfic
manulaciurer's autharizallon for resaie o! [P Products. For purposas of Orders placed undad
this Amendment, Prime Contracl references o "Fulfillment Partners”, shall ba desmad o refer
ta anly thoso resoliers holding a specific menufacturers aulhorization ta rasell IP Products.

Allachman gelion E 1 {8} {Discounts off \rors Price List)' Price ilat
and discounis are to be applied against ihe ther-current IP Pricebook as furiher datallad In {hla

Amgndment, Exhibil #5.

Attachment A, Section E, Paragragh 2 [Resolubion of Custamar Problemns): Escalation contacts
for IP Orders will ke posled on the Cisco WSGA homepage.

Altachment A, Section E, Parsgragh 4 {Techntcal Sarvices} Tha URL listsd in (ks paragraph 4
apples only o Cisco Produsls.

Attachomenl B, Seclion 15 (Conffct of Terms) s nol applicabie 1o IP Orders placed undar ths
Amendment 1o the avenl of any confict ke arder of precedence for IF Orders placed under
this Amenriment shali be resolved as follows
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3.

1. WSCA Particlpating Addendum {for the State in which the Order Is placed)
2. Amendment ¥4 {(Main bady texi of this document, and Exhiblt #5)

3. WSCA Prime Conlract

4. Amendment #4 {Exhiblts)

g. Abachment B, &g' tion 29 (Shipping atid Daelivery - Producis): Governs [P Qrders under this

Amendment, Inchuding Section 20.4 {shipping FOB destination}.

h. Altachmeqt B, Saclion 21 (Limled Wamanty — Hardware - Soltware): Governs IP Orders under

this Amendrment, except [hat the longer 1 year warrandy peried stated in Exhiblt #1 supersedes
{he 90 day wamranly set forth int the Prime Coniract

i. Aftachment C, Seclon 1 (Demonsiralion arnd Evaluation Equipmenl) is not appliceble ta (P
Orders placed under this Amendment.

J.  Attachment C, Section 3.5 {Services): For Orders placed undes this Amendmant, Prime

Conlract references to senvice descriptions or offerings shall be deemed Lo solely refer io the
1P tlerms of service offerings as set forth on www.ironpart com/producis.

k. Allachment C, Seclion 4 [Sofllware License) Is appiicabie 1o IP Orders piaced under {his
Amendment. Addilicnally, each of [enFort's lfcensors shall be entiffad to anforea the rights of

IronPort under this Agreemert and those rights under this Agreament that are for the benefil of
such licensor as if such licensor was a parly to this Agreement.

. Alachment C, Exhibit A (WSCA Master Agraement List & Discount) is not applicable to 1P
Orders placed under this Amendmant

m. Attachment G, Exhibit B (Demo Depot and Try and Buy Ferms} is not applicable to iP Orders
placed under this Amendment.

n. Affachment D (Cisco Master Services Agreament and Advanced Services Agreemnent) is not

applicabla to IP Orders pkaced under this Amendment.

o Allachment E [Gisco Redacted Bid Proposal) is not appliceble f JP Orders placed under this
Armendmen.

IP_Exhibits {*IP Agreements™)

This Amendment expressly incomorates the following fronPort Exhibits and documentation (MIP
Agreements”) and govern Orders of IP Product under this Amendment:

Exhibilt #1 Product & Services Sales Agreemont (PSSA)

Exhibit #2 Hosted Emall Master Services Agreement

Exhlblt #3 Hybrid Email Master Services Agreement

Exhibit #4 Evaluation Agreemarrt

Exhibit #5 User Licenae Agreement {EULA}

Exhibit #8 Product/Sarvices Offering and Price Schedule

References in the Exhibil ta "Cleco IronPort LLC” or *IronPort® shizll be deemed ta refer [o Contraclor.

Order of Precedence with c

Purchasers may be separalely required to indicate their acceplance of applicable (P Agreemenis in
stbstaniially the form sei forlh in the Exhibits as a condition of accass, e.g., via "click through accept®
as part of key accass code log-in activallons, or via ather alecironfc "click accept’ tools. Al Orders
under this Amegndment are subject ta and govemed by Purchasers acceplance of the End User
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License Agremment (EULA) set forth m Exhibil #5, Motwithglanding anyihing lo the contrary in the
Exhibits, the P Agreements are subject io Lhe order of precedenca sef forlh in Inls Amandment,
Sacton 2 (f), above

{*Al Seciion references, below, refer o the origindl Section number as shown pn Lhe markedup
documert )

"Seclions 2- § 10, 11 (b} 12-16. 18 and 18 arme expressty suparseded and delsted In Lhelr
eniroty parsuanl 1o the order of precedence staled in Secton 2 (f], above.®

*Secfion 9 {Suppor and Matntenance Term): The referencs o "Effactive Oale” shatl be deemed
fo refer to the effectiva date of an mdnadual Customer Order and Lhe rederance w ‘current wnll

st pnce” shall be desmed b refar o the net discounted pnce payabia afler application of the P
U 3. List Pnce discount set forth In th.s Amendment

Exhibit #2
o Sections 3, 4.6 {ayena (d} 7 B 14- 74 are expressly superseded and deleted in thar enilrely

pursuan! o Lhe order of precedence stzted m Seclion 2 (f}, above *

*Section Numbess: 35, 7 (a), (d} end g}, B, 12-16, 18-23 ate eapresaly supemeded and
deletad In their antirely plrsuant [0 he order of precedence sialed In this man document,
Saclion 2 {f), above."

Exhibit #5
*Saction_Numbar 8 is daleted In lta ontirety is expressaly superseded and deleted m ils enlwely
pursuant to the ardor of precedence stated in Seclion 2 {f), above.” {*Tho preceding section
refarencas am o the original Saction numbers tha! are shown s redine dolellons in lhe
allachad Exhibl.)

Separation of Orders
IP Product Orders under Lhis Amendment will be kepl separate from Orders olherwise placed under

the Pime Conlract and separately submited ihrough (P aulhorized Resellers to Clsco IP Soles
Qpeations In San Brunp, Californla. Righis and obligations under IP Orders shall not have eny ¢o-
depandencias or conlingendles, e.g., In acceplance, technical parfarmanca, payment or refund terms,
for obligations otherwise under Cisco Systems, Inc. Prodict Onders undar the Prime Conlracl.

Jerm
This pAmendment term begina on the Effective date and ands co-terminously wilh the Prime Confract,

Definltions
CapHallzed tarms used |n jhis Amendment not oiherwise defined harein are defined In the Prima

Conlrpct,

[REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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This Amandment reprasents the entire undarstanding of the parlies and supersedes any prier oral,
elacironie or other written communicallons or undarstandings with respect to the sublecl maller hersin.
This Amendment #4 may only he modified by a wrilten document executed by both parties. Each party
warranis and rapresents thal [ls respective signatory whose signalure appears balow is, ps of the date
of signalure, duly authorized to axecute this Amendment #4 on bahalf of and with the intent to legally
bmd their respedlive principal first Idenlified above,

CISCO SYBTEMS, INC. STATE OF UTAH ON TS OWN BEHALF, AND AS
THE LEAD STATE ON BEHALF OF THE WESTERN

STATES CONTRACTING ALLIANCE
_g 0}1‘-6.— / [ @zu-f, b
Signature: w ‘é, V—’ﬁ:&)—- Signature: /

Print Namse: C.o‘-z Print Name:
Titha: MACF&— Titte: _ /2 .gggéc $h _)f flrel. iy
Date: (:p F'Eﬂ Z” } Date: ?/4/0
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Exhibit #1
IronPort Product & Services Sales Agreement (PSSA)
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nlllollll
CIS5€CO.

PRODUCT AND SERVICES SALES AGREEMENT

This Product and Services Sales Agreement (this “Ageement™) is enizred into s e date of the Loat signature of the
parties hereto sel forih below (the "Effcctive Date") by and between Cisco [ronPart Syaems, LLC, u Del timited
linbility company with it principal phace of business st 950 Elm Avenue, San Brung, CA 94056 USA (“LonPort™), and

, 8 carporation, with ity principal place of buginess at
("Cusiomer"}. For gacd end valusble consideralion, the parties hershy agree as

follows:

BRODUGCTE PRIGING & QROTATIOMHNEQORMATION

Qunthyl Unil LIs1  Dlseoun
Parl Number Eraty Dosciptien Frioe t Tolal
[Appliancas
Sattwarn
Maocles
paras &
[Aneaanoring
$
TPt Sofes Roprerantaifze TAfarmadton -
Mame; Sublonk
Phone: Freight
Fan-
| Pm-sain Tax Tch_l: b
[Custamer Shipphng Addresy Tochnical Contact [nl Ly Cust A Is Peyabla L )]
Hamn: Nama:
Phone: Phune:
Foor: Fam
| Ermail; ey com Emall: cusiomer@euslomer.enm -
Special Caondifions
{To be specified for the mdividua! traneactron on appraval of Customer und Contrzetor}
Agy provigion sct forth kereim shell eontiod in the event of a conflict with any torm eet farll in lhe Genern! Terms & Conditiong below.
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General Terms & Conditisns

L General. The krms and Stions ol this A

apply ko the purchasc of t pruchecty (the "Prahen™) snd srnces
st Forth sbowe by Customst Bom  [nmfea Carpniner
dmwialluhtmyw;)mmhmml)
debi i or thal ae speT ounils o
mmmmyummmddmnpm
. the warmenties pet farth bereen appdy Bdly In soch nsd endber

All-mes . L et

AR -

mifurbiahed oy, Mo terem, provomes o codiiom of sty dwhe—aal wnfl or— frralnomd el ly—20y

puxciue order, mwMee or oer udoet for o weitiea @ et pon it -tole-ol-o-Brocnsirahinb-anli-bo

authorzation ceed by rither piaty wil) heve sy cffoce on e oghs, e d—bo—ra sl L i Entnesrns e ereadival Lrmn

duticx o obhgaiprn of the mrtica unde, or otherwise medify, tus £ - paguataie

Apremes!, regardesn of woy lili[lrc nl'ﬂ!h:ph‘tyh‘bnh:numh el 00 dovm-afshosmeedeioratpapbloincdmnop-ol

::rm:. proviziony, oc cnndus g g by the  temappdeaide mon

Yy sacd Borean, S 3 -I.Snnd?nl"lhts.\ymt HMMQMMM—FQ&MM

dmll not apply 07 amy Praducts o service prrchaset by C 3 oh—Feealurre—d 4 L g Saliy —and

direcaly Owm amy pasvy ocher than freoPoet Tumsm MWM“M“"WM

of i Apreemnon dhad? spnly o alf Produeis snd srrvices parct £ bry- 4} e )

by Catomed Srora el &0 Eonf'oit rescilers. 2 7 o Brodnate o the i r-eome—endl-bo

A 4 B Te moannl  man . de Jiae I al [ = =

SATEN bt Bt ] ¥ 4
—Emlnddad Sadk 1 Jaiwlierianl ProperoeRighit—fanfan  Bes beflad wibl-Oues e —ToonPor Sent-ta-denie -
acueley gapis. O & BT — A Hoerod EEEE— sl dopd eyt “hatess
bk hla.is ot hmk Fou H d_am s "'-‘ . H e ™ [T o s
bl T Tt
Ll T 4 Eaea hial Crmngard L rd Jads AP LTy
e L = ¥ e R L2 mer
ol Eanarpd-o5-ulkuawso agreed-be the parties  apd-guina—aeithor £

Wmmmw-hﬂ\nm—mm et Ara-Eo-prenls ichy Lo doTanlinp-say b

wm—knuﬂuu PR WDy m.—-&‘uﬂmu—w&-aﬂ—{n L uan, I..:_.., wishe— sharie goa—ef- zph 4 o

| Y P Hhe—Eaft PP Y 1 .m AR ) . L & O-dela v

AT —eBpYy: Y i y Hin-ap SR

j w-le—ar wieries vy % i s l — af b e :_-n"_ W P | | BTN byl

MR8 L G- Soliwetewoure certrel The ebligetem—sni—rghn-of-to—deliading packs shedb bo

sado-or-wmbnale-aey-salt edrloul-within-ev-natuined an-the M»mwmmw
Pved Cust Sl romeiy-any ,_.,,‘...:.' demarl mﬂe&mb-pmsf

ee—theEalivom—Llurem- peprovded-n-Seaing—4- Suppast and Mal :-Sok:nslsf‘ has pait

[~ will-rotseil-or for St Prad Sol @ m Pnll all assn:l.nled foes far bunPoms Platinum andior Platinum

Plus sopport  progrsree, DonPort shall provide simport wed
mainkenancs for the Prodect (the “Sepport rnd Maintenance™). ax

Saft Frolading-avy-hay modifiowm theresfand  more Rully st forth in Scetions 7-8 and (he Supporr & Moitenance
at-oopywpMpoth-bade trtaslmmarvad-olher—intaleoton]  Table set focth bolow. Suppani ond Maintenunce sholl include (5)
propariy-tighieambadiod-i-the Hiod and-tive-usor V-l [ept end eomail support secvices for diagnosis of problems or

wrivvikion-tmeloreli-fashodlodiiots (e o porft dafici of the Soltwure, snd [ii) the use of

commersially regannable cflorts to cure epartesd and roprodunbic
Errczz in the Softwere, An "Errn™ i the Software means a fhiluro of
the Softwam to perfonn materslly in accordencs with Lhe

1 this-Ags +y Trgranyihinp-hewio-to-this ¥, Dx ion. So long ns Custorper has met afl of {6 obligations
ol rali i g b—o—tbe—"puichare™ o rale of | der and haw poid in Rl el sesocioted foew fow TronPost'y
Safhware willmean, wili-vompesto-oH ~the  Ptibum sodior Platinen Plus ruppart programa, TrenPeort will
e inarcen ly, of & hoonse to-vsosueh-pers—ond  poovide Customar with sitch patcbes, updates, meleaney and new
inng—to—sugh—pars—whisi—om  versions of the Softhwars Ihat are commercially relessod by onPort
P at oo eAditonal chutge o TronPort's ofler cukiomors reesiving
F—addlistal Orders—Unl { Aty sgreed—n  Support md M 5. All patchas, updaten, relosss and new
arthi—tmrms-pd-hio-Fy shollgo tho-purchase-by  vertions provided herewradar will ba dered port of tha Sofs
e nkaddiiansl-liodien-sad-sarriaes alae iha-Efachve-Dnty:  and subjeet fo (his Agr Notwiihstzndmg mmything hete. io
W‘dﬂl‘. e gl b - —E sastsupinta  the cordrary, e Soppuct e Maincanes set orth hemin, aclading
P arloy—ie—tsniion oming Wk Hy o3 putchos, bz Gaes and o k, will be piowided onty fr (1) the
wh griead Byt - —Poeming—red—g sl sTeut release of the Sofi . ly shipping m
Ernfommarion- bl ot now comoweer s, Lnd (i sny other of the Saffty (- dmn
4 —§ ¥ —G A bagetho Producii—and—§ e L5t yexr, Fram Lnse to oo, hn?mtnuypromtnmnn[

o enhanc

1t wers Free af churge that

reEesenl = rew prodwt a5 aa wcowmodstian Any sues
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accammodations shall oo waive, dewinksh or abrogete roofod’s
rigt © delenmine @0 # cole dixcretion whethr daf eot En
thmw&mnrlmm Coslommer

wcknowiedgrs that ail raseded Frooes comy oot e corecied,  ronPert
Mhznnnobhyn“mpmwwmmw
the Product was ot ueed in sccordance with TronPort's then curment
published spreificstiors and prh wre comd e Emor ia the
reusonalde opimon of lreaPort, (B) the Product or Software was
aktored, modified or cometted by Custormer wilhawr levafort's prior
wrillen, comsans, (C) Costamer®s compuier(s) ssaifnctioned and the
malfunciion cared & error o7 dafeet in the Softesre; or {D) any other
e within (he cantod of Costomes thal coneed #n error or defeet in
the Prodwct or Softemre,

2 Cusl Malnt Otligatt Cuntomer agrezs to:
(i) wn reasonable offorts to resnlve intemally sy mpport questicns
prior to requesting Support and el servioes; (i) repon
Emors promptly m writimg in English; (fii} provide officient

oot i D e o

and-expensaoither to- (i) proours—{arGush Hha-Ephisi
asing-the-Trodweb-fi-nemh lify-tha-Rrydaat-se-Lbhat-there-is
3 B I g
[} .y " HY s " N A, Y,
s—iaR ity —a - ¥ - g

. and abl o ig- P

@ B under thi ith
S. " [PPSR w U1 l‘ -!u-

mim&wmdmmnﬂmm-:mmu
or if O

"ot d w Cu 'y teetrucsl proble
hsvuﬂahduwuf&:nﬁim eroamdr.

1nl’omﬁon ts fronFort far froaPort to duplieate The ci E*"‘?"_?I““H"“ﬂ h‘.‘,:__ et

i Safl defect e Lrror, {iv) prompliy & R
mcurpnule lhe lmg ﬁ.u-.l pxichees, updaics, upgrades, relenses and bacis sveetieteoor-rom-dose-af or ginal-chipment

der, and {v} provide all ble (M Msimnding-the—fnregning—racPur-fiar—sa-obligadau--ar
cmm:mndfalmﬁwmﬂmwm‘ﬂwfhmtm tiabiline—For—ani- O srll—dlale—erd—ard semraf—traw ot
IronPort's furnishing of Supgart and Maintenoocs horeunder, DunpE  asamst-o0y 1RR- Clonn- sriging from:ii-he-combimlion, syt
ibc oy of this Agreement, lmn?nﬂ Tiey ebian ink o nze of o R i lack-nAdarthis—Adp with-an-precincly
regarding (. 7's coedl ¢ o sml web malfe 2l Gerpeorsnfh nolsupplind by TranPors~Hij-the ar
Custorer vpeca thad, o a cocdificn v g o i Ags dwsticn of sve—whish sovniri—p—the Uroduce
umm:mmmsw-m‘ ind . enpred-n FemarsrE-lreriaar-tstar-te el
hronfor may v shicical dia & r's icas-offered-by-G Fo-oplzmadar £ PRn]
msl-ﬂw&mﬁemh;uﬂhuuumw:muf'k B aSerkin—of—swndiiroolen: of ary—Produttcupplied pedes Mus
informateon wnderiymng te deta  bewg disclomed,  bonPort hereby  Ag v ronDumts wh ith— 5 dusigy
rezereen the rght o deny any emergency oo4ie service g if,  oeeifes e o i o 5 P
i & " . _—

04 Buppart and Mamtereace Term, The inftisl tem for te
Suppart sud Manicsance cet-Sord bsminOndoy wifl commence on
MMEM&Manmﬂdﬁhmmut
[Hﬂlllmmﬁwaﬂir tor Inform
shve
mmmm-m‘m or sh_mmmgnm!ﬂm__
gt of the WSCA asier Agrecment, Suppurt st Mainienimee will
sntensdicalty rencw fior additional one (1) year perdods oo each
snnivermry of the Effeciive Daty, unleas ether pasly protader svrilten
nolice of trmination wirkin thirty {30) daya prior 1o uch siniveranry
date. For cach renewal term, Customer sba!l pay the cument unit list
price set forth above for tie wpplicable Support and Maintenance
progrem, Fees aie payable within thirty (30) deya of the invaice date
nnd are paysbie in ldvnnw al' the nppljuhle e, In-ﬂie-m!—lhn

=7 Coa ey i ety
= . alineed ink: r P | Y
a’ o L] bk Lo H
BT " b -Thic i M Il H | tLans
- Ll Laal Pk Cd L3 ¥
: . ! penefit-tnd-is tigh and-Hoah
deml -l conlitioni—snd—sar s ol —nen—
5. Woarrsoly.

(s) Wammmty, [ronPort warmas thet, Tor » pexiod of one {1} year
Froym the date of shipment of the Producia (the “Wamanty Period"),
the Products enld herounder will materinlly confirm k YronPest's
pubilished rpecifiostions in olfcat oe of lhe date of macufachre.

£b)-The-forgahig-paranty-wibnel-apph- i the-Fradvat{a)his-beat
dmﬂ—nmd—by—imn th—(h)-hna—nol—hem—mshllelh—npem“.

Aot

..... Eapprstamd
1‘.:" and-id so-toprrBush wilkbe-nqtmd—te prired—or MMW—*
pay ] thaw. srmdard—foe- o irsePor—{olhey-bro—tubitoteda Hpliysicel-or—eleetricel
Suppori-ond-Mpintseance, Support lnd Matnwnonce Fm ars nnn- R
sefimdabln notess TrooPort ims materially breached the mointenonce  Sefwas b d-far
tesng sl hac failed 1 eure the breock afier Mhicky (30) duys omnen puspusesforwhioh-lronl
notien, in wheeh cage e p d portion of mey p | anneed  priee-orleensefier
Sigpart wxl Feeyore (o) I during ths Warmansy Pesiod: () lronFort is potified grmaptly
Ha—{adomally, b wtiting, upon doervery of any defect ot Product, includiog »

. ) . d:lailld description. of such alleged defeet, (3} yxch Prodect &

WWWW prepaid, o trooPont's desgrated

charpes
fag ﬁu‘ﬁrymmrdmmtﬁhh’m?nﬂslhn—um

et procedores, as s forth by Joafort from tme o e, ard (i)
TP’y impectxns and tests detenming et the Prodwct i iodeed
u&nwdmmb-muh;«wduuyu‘hcondmwfmh

m Secien-1—sbave!
Sm:m 213 ther, a3 C-mmtmiemmdymd IronFort's ok
nb.@mmd:rm:i:upr‘mutr FremPrert wwill, at TronPort’s
opifn, repasr or roplse withow! ehaspe the defiocineg Prodsct o
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refind 3 pro-rata pothon of the purchase grice of the Product based ConBdentizh infamtdsarUHing-he-Sme-Mesurs thal /ol pasy

on & three {1} year saight-lme amonition.  Ady Product that bes  coesta-pentssl-da-swnr-tofic e . wioh in so-eent
cither bern repmirer o mplced aodey Sus warsaty will have  sdk-be-leash Hy ik Lt chatl
orumnly coverape for U kager of ninety (90} daya or the motdining — aodaioorsoaay-lind-mariy-the-rases- ol el anplicg
wuranty penod  Replaerment parts el mocie repon: of Product  6f the Predact-by- Cosin Faitherparty-shall dual wy-oéle
may b sew or equivelend i mew SRS o B ARy e et ekt o-t -l STy WD e priar—eiiea
a1k, L sl rel

(#g) EXCEFT AS SPECIFED IR THIS WARRANTY, ALL ., = 0 % ".".....“w,nw,;h
EXPRESS CR IWMPLIED COMDITIONS, REPAESEMTATIONS, P i SR cad el
AND WARRANTIES INCIUDING, WITHOUT LIMITATION, = o el ok e, .M
ANY TMPLIED WARRANTY OR CONDITION OF i@.f" ey ekt il Filin Y

MERCHANTABILITY, STTHESS FOR A PARTICULAR WQMM
FURPOSE N(N-TNFRINGEMENT, SATISFACTCEY QUALITY L dacl hamd. PR

OR ARIZSING FROM A CDURSE OF DEALING, LAW, DSAGE, et o b s vediad
03 TRADE PRACTICE, ARE HFRFBY EXCLUDED TO THE
EXTEMT ALLDWED BY APPLICABLE. LAW. TO THE EXTENT 15— Terminath £ adver-patiy—bomed g )
AN IWMFLIED WARRANTY CANWNOT HE FXCTIMET, SLICH i - : "

this-bpmamraronddmn-te-eue wne - rern - wi i st - e
WARRANTY 15 LIMITED IN DURATICN 70 THE WARRANTY  wiemvering writite-ottioe-si-tu-tracar-the-ron-braachung gasty

PERIOD. ALL SUPPOAT AND MANTENANCE IS FROVIDED  snfbove tho-rushi-1o-jermpnsie dns Ay hading-all}
“agls” §e Pl b P G o rnast—5t
& H-BAY-Himve +

GTRERMIEE-SHALL- Q6L ER-TO-THE-MGHEY-RAD-TS
IRGNAORT UNDER- THIE- AGREEMENT DUBIHG-THE SR {6}
WMONTFH— AR O D ——PRBGEDTHG —— THE— EVEMT—OR

CHRCUMETANGES-GHANG-RISE- FO- BUCH- U ABHAY ~THIE
LIMTEATION-OEL AT LA 15 CLMULATIVE - AND NOT-PER
BICIDENT,

J—L—Gmpﬂlnu—-*!h—nl-ﬂppm—hhﬂ

cinall stiimie otl bt

Lo o

Tha Soltwurm
“commercral cum'_nu!er

l‘ll II.nII:!lh, lllb}f on Atg 'I"om.
fwa e’ lnd " inl saltwim
sespectively, purant ko DFAR Soctian 2277202 and PAR Scclion
12.212, as applicable. Any use, modificution, reproductian, rkense,
pcﬂmman:c. digghy o dislonte of the Software aud
{on by the Unbed Stiee Qavernment chal! be pavemned

soldy by the wesnr of this Agreemneat aml shall be prohihited cacept

I the sxrent expresady permitted by the (eema of this Agreamaonl




SUPPORT B MAINTENANCE TABLE {refer to online service descrigtlon for then-current terms at time of order}

IronFPort Flatinum Suspori JrenBort Platinum Ples Suppork *
Support Requests
Phope, Houail £ Web 47 2477
Technlcal Support
M-F Gam-Spm PST (excluding US
Ortece bours {tritical and gon-criticat issues) M-F Gam-Gpim PST [excluding US halidays) holidays)
Availability for evitical issues 417 2447
Rexponze tirse Lhr Next Available Bngincer 7 | hr
Hardware & Saftware Support
Upprede untifications Yea Yex
Fiotd upprades Yes Yes
Remate disgnoatics Yes Yes 1
Hardware suppneg ¢+ Yes Yo
Best effonts neat business day baged
Best efforls next business day based om nocessity on necesaity o Hardwars and
gency on-sile soport ++¥ on Hordware issues anly Sofl issues
Online Resanreey
Dorumenistion ¥es Yes
FAQ Yen Yes

¥ Insddition, the foilowing rervices are inchuded in Ironfort Platinum Plus Support: Twa Designated Supporl Engineers;
Major Soltwen: Releace Reviews; and Perfadiz System Analysis und Applienca Monilaring,
we  shi dolivered 10 £ *3 ile: Bt gk basingss day by 10:30 ara [ocak time (gxeond tusiness doy if shipped on Sunday or US

balidny). This sy vary foc ftermational shipments.

*+* Emergency oll-site support mEy vary or be limited for non-US custamers,

Bignaatuec: Bigs 1
Mamw: Elmne:
Tittes Tritles
Data: - Date

Cisco lronPort Systems LLC
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Exhibit #2
ronPort Hosted Email Master Services Agreement

Crco bonPort Systams LLC
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MASTER SERVICES AGREEMENT

Cisco IronPort Systems LLC
;-: 54 soee us--“h- “’., L .- 'l; A.-- -- g TR b —ane
“":"""Sm‘—ﬂhd-im{efe iste-ns-ofthe-date-of {ast-sipmature-bele i Heanve- Dafe ™)

This Agrczment consists of (i} this signature page, (i) the dMaster Services Agremnent Terms and Ceaditions
(including the Exhibits) and (fif) the Product and Services Descriptions of the Products sodéor Serviecs Customer
has clected to purchase, which are incorporated in this Agreement by this reference,

Customer may purchase the Services rom en suthorized IrooPort Roseller. In the event that Cuatomer purchases the
| Serviees from an authorized IronPort Resetler, Scctions 2(5), 3745, and 6 and-2b)-will cot apply.

%ﬂ-ﬁ’lﬂiﬁ-hm—md‘“ﬁ‘" A Lt daales el TGaek e " e ol Lo
Jemfup ta-baduly Eagh-pariwy B that-tis-caspoctiv
sigantertearhose s pprearbolow ere-anthe-dateof signature-antherzed-ie Fe-thiidey
BireatranRort Systoms LLG
EGustomer™) ETroaRart™
atharised Si borieod &
Prig-bloms Pzt
Fille Fide
Bate Bsla
Cigco IronPor Systemas LL.C
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MASTER SERVICES AGREEMENT - TERMS AND CONDITIONS
tho-sthe—aius—inentto-torm

1. Definitfeny are those sct oyt 1o the Glossery of Terms
ar the end of the Agreement.

&—2 Seope. Thiv Agreamen deacribes the torms and
canditiona for {3) Puxcbass Fom IemPort by
Customncy of Sexvaces, and {b) delivery by [ranPort of
the Services scconding o the options ordered by
Customer o otherwme provided by [onFort oo
Cuostomer. [ronPort will provide Services Far Products
and Cusiomer wall be entitled to recmive Services for
which (1) lhe applicable Services fess luve been paid
i} » valid Software hicztume hay been granted and (i)
Cusiomer provides mlormation reasanahly requevtzd
by EkvoPort mcluding, but ndl Loted W, siEe
loction{s), coulract pumber, mnd Product/Sepvice
requenied.

L o
SY-HAHT Ot

4 Poyment—dpon-and-sbjest—e-veeditspacoval
by—irenPortrpaymoni-terms-siudl-be-not-tiirty-(300-days
From—the—date—aliuveise—Unless—etherwiso—grosd—ty
lronPorh-all-payments aluih- bwnadﬁfs—llw—wwonwd
Ey-tha-lrenPart antiby-wlh-whiolh-G hasfHacad-i
Perohaca-Ordor-—Adyy-oum-pol- pmd-by&u&tvnm%n—dsa
ehal-boar-intsrest-{rom-the-dite-dete-wali-peid-ta-rate-of
s} mw}pwﬂwﬂ-pu-mm—w—(b}—LM—mmmbe
pormittad-by law, whichoro-is-juss-

5, Invnidng Fees for Services, other thao those
for whu:h a SOW is requirec, shall be invoiced in advence
of delivey of Sarvices.  The liming of invoices for
Services grovided pursuanl to a SOW shall be set forth o
the respective 3OW,

[ 4. Terwo and Termination,

Eﬁem.wl}ats—mdikﬂ-unmmr-ﬂmi-o[—m
A

inale 8 as powy (60)

Y & M J'o!‘.nl. & ray Ty
éﬂ?ﬁm E -

(@) Th= wem of the Services shall commoence o the
date sei fonh on the Purchase Order, which may
be up to sinty (60) days ‘ollowing ihe date of
Purchase Order sceegtance by fronPort {Upen the
expiratxon of the ntis]l Sovices tem, the
Scrvicen shall be rencwed automaticelly for
SuCCtstive ooc e torma pepviged (hal the

sinrnng dyte fior 1h ey u qn_Qt_bsIm
the _rermmab. T WS
Miagter Agreencn), unless either Plﬂ)' nolifies

tbe oz of iy intoot W tominste @l ke sixty
(60) days prior ta the expustion of (e then
curment 0aG year e

“—‘—[Fnﬂrutmd: No bullas o numbering

{b) The ierm of cach SOW, if any, shall be stated 1n
lhe SO'W.

[ty fg'-{ﬂ}—&he—eﬂ&er—pww-eum%m—m

similor-ta-any-efthe-forepoing aomrsunder
applicable—lmm—with—roepoctLa—ho—othoe
pary.

(i) iFsha-other-party-asatpns—artrndore-ony-of
the—+ighte—r-recpontibiities gramed - vader
Hi-Argrasinehi-os-S 0 W-ia-broach-of Boctian

(ec) If Services undisputed fees are ool paid when
duz aad payment has not been received within thirty
(30) days after nocce from [romPort of such st due
paymenr, [ronPoact may withhold the provison of
Servicas unul ali amounks past dos e peid in fulf,
andfor temmoate immediately his Agreemeot, lhe
Services and SOW.

Ciaca frpnPart Systems LLC
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(k) LronPen reserves the right o make changes ©
the scope and coniemt of Ihe Services or pan thereof,
including rerminating ke wvailability of a given
Scrvice sl any lime upon mmety (90) deys prior
potice. Such changes will become effective uwpop
renewal of the offecred Sovices and SOWs If
Cusiproer does pot egree D & change of scope or
content, Custemer may teringte any Services of
SOW by avhifying [ronPort st Joasi sixty (6C0) doys
prior 1o the expiration of the theu curent one year
tenn of e Scrvices or SOW. In such case, TronPert
ghall continue o provide Services wntil the next
expiration dele (see Scclion 7(b), ebove) of the
affected Services or BOW.

ermisati £ thie A & )

Sarvicer snd any SOW heromde shall termioste
iuruzﬁudyupmm‘mhmdﬂnhgrml_m

termingtion, mnles otherwise agreed by ronPort.

() Upom teominstiom af the Agreement, any Services
ar S0Ws, Customer chall pay onPort for al! soric
perfonted under the sffectod Purchass Omdor or
SOWs up o the cffestive date of rmination st the
agreed upon prices, fees and expernn reimbumsement
ratoa.

Confidentinlity, Cusiamer-oid-lranPon ogres fhat-in
sonneciion with-this-Apreemie s their-relationship;
3 H “‘ HI l'F‘ 2 H

O e B el 1 Ink .
7] P F

F.H [ = e 4% s Y,

£ a—eap frreof~a—the—eanang iy
. . Rl

P 5 o s —CETRE &

A Thoa chiloat: al F g

5. Worrenty.
55

SECTION, IRONPFORT HEREBY DISCLAIME AND
CUSTOMER WAIVES ALL REPRESENTATIONS,
CONDITIONS AND  WARRANTIES [WHETHER
EXPRESS, IMPLIED, OR STATUTORY), INCLUDING
WHHOUT LIMITATION, ANY WARRANTY OR
CONDITION (A} OF MERCHANTABILITY, FITNESS
EOR A PARTICULAR PURPOSE,
NONINFRINGEMENT, TITLE, SATISFACTORY
QUALITY, QUIET FNIOYMENT, ACCURACY, (B)
ARISINO FRDM ANY COURSE OF DEALING,
COURSE OF PERFORMANCE, OR USAGE I¥ THE
INDUSTRY. TOQ THB BXTENT AN IMPLIED
WARRANTY CANNOT BE DISCLAIMED, SUCH
WARRANTY IS LIMITED [N DURATION TO THE
APPLICABLE EXPRESS WARRANTY PERIOD.
CUSTOMER'S SOLB AND BXCLUSIVE REMEDY
FOR BREACH OF WARRANTY SHALL BE, AT
IRONPORT'S OFTION, RE-FERFORMANCE OF TIIE
SERVICES; DR TRAMINATION OF THIS
AOQREEMENT OR SOW AND RETURN OF THE
PCRTION OF THE SERVICE FEES PAID TO
IRONFORT BY CUSTOMER FOR SUCH NON-
CONFORMING SERYICES.

$5.2 GENERAL DISCLATMER FOR ALL SERVICES.

ANY WARBANTIES AND RELATED REMEDIES [N
THTS SECTION 9 ARE EXCLLISIVE AND IN LIEU OF
ALL OTHER WARRANTIES OR REMEOIES,
EXPRESS, STATUTORY, OR IMPLEED, INCLUDING

Craco LlnPort Sysems LLC

|

Formatted: N0 bhullets or Aumbering, Tab
st Mo = a3

Page | 15



WITHOUT LIMITATION THE [MPLIED
WABRRANTIES CF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR FURFOSE. THE
DISCLAIMERS AND EXCLUSIONS 1IN THIS
SECTIOH 9 SHALL APPLY BVEN IF THE EXPRESS
WARNANTIES AND LIMITED REMBEDIES 8ET
FORTH N THIS SBECTION 9 FAIL OF THEIR
ESSENTIAL PURPOSE. IN ANY EYENT, THE
WARRANTIES PROVIDED UNDER THIS
AGREEMENT ARE SUBJECT TO THE LIMITATIONS
OF LIABILITY SET FORTH IN THIS AGREEMENT.

93.3 BECAUSE OF THE CONTINUCQUS EVOLUTION
OF THE SOPHISTICATION OF NETWORK THRFEATS
AND INFRASTRLUCTURE TECHMOLOGIES,
[RONFORT DOLS NOT MWAKE, AND IT IS
ACENOWLEDGED THAT [RONPORT CANNOT
MAKE ANY WARRANTY OR REPRESENTATION
TIIAT ANY SYSTEM ATTACK OR TMPACTING
INCTDENT WILL BE DETECTED OR FREVENTED.

5.4 CUSTOMER ACKNOWLEDORS THAT THE
SBRVICES ARE NOT DESIGNED O WIENDED BY
IRONPORYT YOR USE OR RESALE N, OR FOR
INCORPORATION INTD PRODUCTS OR SERVICES
USED IN HIGH RIEK ACTIVITIES. IRONPORT
SPECIFICALLY DJSCLATMS ANY EXPRESS OR
BAPLIED WARRANTY OF ANY KIND WITH
RESPECT TO THE USE OF THE SERVICES IN
CONNBCTION WITH ANY HIGH RISK ACTIVITY,

3 . Limitation of Lishility and Congequential

Damages Waiver.

ALL LIABILITY OF [IRONPORT, [TS
AFFILIATES, OFFICERS, DIRECTORS,
EMPLOYERS, AGENTS AND SUPPLIERS
COLLECTIVELY FOR CLAIMYS ARISING UNDER
THIS AGREEMENT DR OTHERWISE
HOWSOBVER ARISING SHALL BE LIMITED TO
THE GREATER OF (I} THE MONEY PAID TO
IRONPORT FOR SERVICES UNDER THIS
AGREEMENT DURMNG THE SIX (6) MONTH
PERIODD PRECEDING THE EVENT OR
CTRCUMSTANCES FIRST GIVING RISE TC
SUCH LIABILITY OR (I} THE AMOUNT OF
FEES EQUAL TO THE  UNEXPIRED
REMAINDER OF THE PRE-PAID SERVICE
TERM. THIS LIMITATION GF LIABILITY IS
CUMULATIVE AND NOT PER-INCIDENT (L.E.
THE EXISTENCE OF TWO OR MORE CLATMS
WILL NGT EMLARGE THIS LIMIT).

SUBJECT TO CUSTOMER'S BREACH OQF
SECTION {LICENSE), IN N0 EVENT SHALL
EITHER FARTY, T8 RESPECTIVE AFFILTATES,
OFFICERS, DIRECTORS, BMPLOYEES, AGENTS
OR SUPPLIERS GE LIABLE FOR ANY SPECIAL,

INCIRENTAL, INDIRECT OR. CONSEQUENTLAL
DAMAGES, OR LOST REVENUE, LOST
FROFITS, OR LOST GR DAMAGED DATA,
WHETHER ARISING IN CONTRACT, TORT
{(INCLUDING NEGLIGEMCE), OR OTHERWISE,
EVEN IF SUCH PARTY HAS BEEN INFORMED
OF THE POSSIBILITY THEREOF.

o 7. Licenses. Subject to Customer's camplizne
with the tenms of this Agreement, any applicable AS
Service Deseription or S0W, and tbe End User
Agreement, TronPurt grants 10 Customer & worldwide,
non-exclusive and non-tranaferable license to wee, for
Custorner’s jnmmal business uvse onfy: (D) the
Serviees; (fi} other Deliverables specified in an
applicable AS Scrvice Description or S0W, if any,
and (i} Duta Colleclion Tools, if any [collcotively
and individually, the “Licensed Materials™). In
eddition, IronPort granis to Customer a right to
madify and create derivadve warks of any Scripls
provided by LonPert ko Customer parsuant to this
Apgreement, solely for Customer's internal business
use. These lisense grants do nol inchude the right to
spblicense; provided that Coslomer may permit jis
suppliers, subcontractors asd other relaed thind
parties to uve the Licensed Materizls sclely on
Customer’s behe!f for Customer’s benefit, provided
Lhat Customez ensures thet any such use is szbjedt to
license reamictions snd eonfidentizlity obligations at
least as protective of IronPorl’s riglts in such
Licenced Materinls as are specified in this Agreement.

’—[ Formateed: No bullets or numbering

Nothing in this Apgrecment, any AS Service
Description or any 30W shall aller or affec( the
Iivellectual Proporty rights andfor licenses provided
with any EronPort Praducts. The terms and conditions
pravided with the Services ("End Usar Agresinent™,
am hersby incorporsted into this Agreement by this
referenca. To the eodent there is a conflict between
(he tevms of the attached End Uzer Agreement and tlie
rerpainder of this Agreement, the terma of the Bod
User Agrecment shall apply, unless explicitly stated
otherwise in this Agreement, The provisions in this
Seclian apply only o fhose Servives and Deliverables
and other Intellectual Property pravided by IronPost
o Customer.

Except Be othorwise expressly set forth in this
Agrecment or an applicable S0OW, Customer shall ot
{and shal} not permil a lhicd party o) make errar
carrechions or derivalive works of, or otherwise
modify, decompila, cdecrypt, reverse engineer,
disassemble or atherwise veduce all ar sny partion of
any Deliverabie, Data Collection Too! or the Services
o human-readahle form; or taosfer, sublicense, rent,
lease, distribnte, or sell, any Services, Delivernbles or
Data Collection Toals. Customer agrees that it
receives no implied Heoenzes under this Agreement,

Cisco ronPor Systems LLC
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wmd ull rights nol mpresly gamted huein me
rescrverd o Ioafarl

Contomer herchy graote to bomPort & petpensal,
wrevocable, royalty free, worldwide tight and licencs
1 sl [ntcllechm) Property in the Cuxtomer Feerdback
{m defined below) to use and incotpomate Custooner
Feadlmck intp any Servicey, Procucis, Deliversbles,
Data Collecion Trols, Reparh, Scripts e TronPort
Pre-Existing Tecbnology, mud to o, meke, beve
made, offer o sl mll, copy, dwtrilate end creste
denvohve worke of such Cettnmer Feadback for any
and  all puposes  whalzoever, snd  Customer
achnowlkdges and agrees thet it wiil obtain no tighty
in or b my Servica, Producy, Deliverables, Data
Collection Tool, Repons, Scripls or IrooPort Pre-
Pristing Technology a3 8 result of fronPort’s oye of
any much Cystomosr Fecdbeck. For parposzs of this
Agreeroent, "Cunomer Foodbeck™ meana all oral o
grolten communications regarding improvcments o
changes o pny Services, Products, Delivershley, Dt
Collection Tools, Reports, Sarpla of [ronPort Fre
Fxigting Techaslogy tha Cudomer provides
renPorr,

£ . Cntorner Responsbilitles.

In performing the Services, fronPort may mstruct the
Cosomer to perform certzin bk o checim relating o
Cmddomrer's Metworlke Customor shall, at ils expense,
perform all sech checks und tewt Customer will also
provide bonPon. or #9 authorized repretentative,
remonable and Mo eccesa [0 Customer's networking
equipnent, Customer thatl nol he requized to Fumish
spexinlized equipinent or know-how, Costomer agress Lo
pay [ronPart, at lrunPart's then-ourrent discgunted contact
retes, plus sny reasomable achual out-of-pockel expenses,
for any rework or sdditivna]l work roulting fom
medification of the Servicos roquested by Customer (sud
sceopied by lronPot) ar any act of omiksion pf Customer,
including providing inaccurate informstion fo tfranPon,
IronParl shall seelt Coatomer's spproval o edvence of
ineurring such costs it it knows cosls will be incwred ag 2
reault of such act or omiztion of Customer,

Cugtomer g vesponmble for pblalning all approvals
required by pny third partics in order for frooPort
perform any Service under this Agreoment. Iroelort shall
uot be in defiuk of this Agreeynent to e extenl it cannod
perioem the Services either bessume mch spprovels bave
not been obieined or eny thied party otherwise prevesh
{renFort Fom performing such Seviees.

Cuslomer agreex that it shsl) not resell the Product sndior
Services or creste or offer derivative versions of the
Services cither direedly or through a third party.

CUSTOMER ASS1MRAS FULL RESPONSTRILITY FOR
THE CONTROL AND USE OF THE DATA

CONTAINED TH ANY REPORTS PROVIDED DY
ROMPOKT HEREUNDER. CUSTOMER
ACKNOWLEDGES THE POTENTIAL PRIVACY AND
OTHER ISSUBS ASSCCIATED WITH THE
COLLECTION AND USE OF THIS DATA

CUSTOMER ASSUMES FULL RESPONSIBLITY TO
BACK-UP ANDYWOR COTHERWISE FROTECT All
DATA  AGAINST  LOSS, DAMAGQGE, OR
DESTRUCTION. CUSTOMER ACKNOWLEDGES
THAT (T HAS BEEN ADVISED TO BACK.-UP
AND/OR. QTHERWISE PROTECT All. DATA
AGAIRET LOSS, DAMAGE OR DESTRUCTION

THE FAILURE OF CUSTOMEN TO COMPLY WITH
THIS SECTHON 1-8 MAY BE DEEMED A MATERIAL
BREACH OF THIS AGREFMENT

13- 3. Ownership. Each party will rctwin formatted: Tncert Left: 1.75°, Mo bubexor
muteig

cxclusive owmership of all ity pre-exigting Intellectusl
Property, Confdertsl Wformation and materials,
incudmg, without hminmtion, proprictary  ideas,
akrriches, diagrams, eal, know-bow, concenta, proofs
of cameepht, stwerk, softors, algoritbme, methods,
procestps, identificr codea or othes rechoology thet,
ammdbynpmypnu'owmnmmlofmy

Formatted Indent: Left: 0,437, Nolbolets o
g

)

Services hereumder, or that are otherwire deveioped
by or for such parly ouiside the soope nf this
Agrecment {*Pre-Existing Techmology™)

Bacopt av otherwige expressly set forth in this
Agreement or an appliceble SOW, {remPort owna and
will contimee to awn nlf right, tithe and intereat in and
to the Hardware, Services, Froducts, Deliverables,
Dam Colleqgtion Tanls, Reports, Scripts, sketohes,
dingrama, i, know-how, aoncepts, prok of
¢oncepts, artwork, acftwere, algorithms, metbods,
processes, identifier codes or other fechnology
provided or developed by TronPort (or n third perly
acting on lronFutl’s behally purguant to  (hix
Agresment, inchiding modifications, enlancements,
impcoverenls or derivative warka of any of the
foregning, regordless of whe fitst conceives or
reduces to praefice, and sl) Intellcctna) Propaly in
any of the Fowregoing {collectively, “lronPort
Intellectual Property™).

Ax between Cuslamer and IronPort, Customer shull at
all times retain alt right, Htle pod dnteress Jo eod 10 a1}
of Customer’s Pre-Erieting Technology ond all
[pteflevmal Property that is developed by Custemer or
by & third party on Custorner®s behall (hetealier, other
than ImgoPort Tieleciual Propesty  Thid Pary
Producis shatl at 211 bmes be cwned by the applicable
third patty, end will be subject to ey spplicable Lhird
party }cense torma.

Cisco IronPoit Syslems [LC
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18. Taventory Review. From {ime-to-lime, ronfor may
porform an inventory reviaw of Customer’s mfrastructura.
[ranPert will charge 8 Service fea if it Gnde that
vnnutharized Services are baing provided. Thia Service fec
includes mmownts which should have besen pald, interest,
sttomeys’ and audit feen ronPort reguires that Customer
teke sl necessary nctlon (for example, disabling
passwords) ta eosure thar any fomner employees and
contraciors do not pegem of usa the Service

10y Mwmngmd-um-be—demed-gun
one-day-afierdepouri-with-4 e
fgem{'ﬂmg— nent chy—dehvw—{ar—-vw—g}—dw&l—fﬂ

L3 "P"""“'J“'B 2 "-‘-J dalz --u
wi&k f rificati of IpE—it=as

Farmatled: No bullels ornumierng, Tab
snps: Mot at B.43"

i Fore: et )

{ Formattad: Indemt; Left: 6.257, Mo bubets or
numberitg, Tab $ops: Nat st 0.42°

e—pﬁer—vmﬂan—eensam—of—ﬂw-eﬂwﬁ—weh
rot-ie bhy-wiliheld-ar-delayed;
9rawdnd 4hm—nny—uueh—uergfmeni—uhaﬂ-ant——mkwe
—eptity-ofeny-ebligaien—tu-pay-monies
er—&s—da—dah—of—lh& mgnmn_

subazguent-or 1:mﬂmurng~wme—ef—auel=—ﬂghi—er—et—m
etier riglt-wnder Lhis-Agroamont.

H.r Smlabllily—lh hmﬂmmmns
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of—iha—gther—party by viriue —of-tho—exisnos—er
eresadogandet Meitha prrg-chall-ssoms e

oraalo-amy-obligaton-of-sny-Rrre-whatsormr—on-bebell
tf—fhe-siher paly o bind tho -olhes-party—a-apy—Fespeet
AT,

T8, 11, Counterports.  This Agremaent omy he
eneruled in ten counizrpertas, each of which shall be
deamed an oigznnl md pogether which sha)l constitute coe
tmd the ssme inrtnomenl, A validly cxecaled coonterpan
that is delivered by poc party W the ofher vin electrmic
transmission (2 “Counferpot Enage™) hall be valid and
binding Lo the smnc cxtenl an ana delivered phyvicnally,
pravided that the valid gnature is clearly visitle in the
Counterpart lomge. In the evenr that = party delivers o
Counterpart krage in place of an origimally-execcted
courterpart, such pmiy shal] retain the arigially exsouted
counterpart in its files for ot least the duration of the Term
kereof.

E 12 _Hesdlnga Hesdingy of sections bawe been
added solely for convenionce of referonce end shall no! be
decrped pant of tis Agrecment.

# |3 Survival Seotiens—Tenns set forth or
mearperated ta thig Bxhibit, mchling: (Payment), (Term
eud Tenmmation),  {Confdentiality), {Werranty),
(Limitation of Linbility and Consequentinl Domsges
Whaiver), (Liconse), +3-{Ovwnerskip), $4-(Force Majeure),
H—(Applicuble Lew ond Jurigdietion), +6—{Expart
Conirol), #={Invenlary Reviow), 20-{Nolices), 2+{Entire
Agreement), 23—(No Waiver), 33—(Severability), 34
{Aftrrucys’ Fees), 25-{No Agency), 28{Survival), lnz
Glossory of Terma and the Services-Not-Covered exhibils
shall survive the tormmaton or expiralion of thig
Agrecmen,

Cuscy onPort Syserms, LC
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EXHIBIT A
GLOSSARY OF TERMS

Additionat Services means wsullaton of new Hurdware, syvstem adkhliony, Hardware
apgradey, disparch of a field engincer, or von-mandetary cngneering changes

Adramted Services means the Scrvices et fantk in the AS Service Debonption(s) found s
ana/or SOW(s) sclocted by the Castume:  Advanced Services doen cor ischide [romPort’s
CRT /oauterancs ervices, tor dows it apply o the purher seppon o mariomocs nf
sy Produon

Advanced Services Engineer megny the breaPept engineer appoinicd 1o be the ma n poir
of comad for a Customer purchasing Advanced Servicar

AS Servies Doscriptions moan dic deranpiion of the Adwanced Services avalable from
InmPort, whick arc sdached beredn

Anthorized Channel meang 2 fypem integrator, uenbutor of reseler acthoozed by
lreaPost o sell Sarvices.

Business Days mcans the generally accepted days of operabom per week wihin the
relovant rogion where the Services thall he performed, exciuding local hobideya ax
uhscrved by IroaPon

TrenPort.com () is the konPart Website for 1t snite of oaline vervices and mformation

Coaflidentinl Information mezny propeictary and confidential [fosrostion reccived by
ironPor or Cwtomer from the oher party in connection with flus Agreameni and 1keir
relationship. Such Canfidential Informatinn mey nclude, but is not lumswed to, bade secress,
koow how, inventiopns, lkechoiques, processes, programs, schematics, soflware 1ouice
documents, dato, cummmer lists, Bnencial information, and sxles and marketing plens or
iformation which the receiving party kuowd ar has reasen to know is coafidentiad,
proprclary or itadeo secrt mformaten of the disclosing party, an well a3, 10 the cage of
renPout, aniy informaton posted on fronlart. com.

Custainer means the cneity purchasing Services for its own micmat wse,

Bota Collecton Taols means Hardwere ond/or Software tools that support lronPorts
ahility lo provide mibleshooting on cases, dala nnalyss, and repost generalion capabilities
s piart of the Advanced Services,

DPepnt Tine or Locol Time means Central Eurgpean Time for Services provided in
Burope-Middie-Baxt and Africa, Australia's Eastern Standard Time for Services provided 1a
Austradia, Iapan’s Standard Time for Services provided in lapan, and Pacific Standard
Tisne for Services provided in all ather locations,

Deliverable(s) means, wilh respeet to each AS Service Descnplion andfor SOW, the ilems
to be delivered by lnmPort 1o Cuglomet 25 set forth i an apgpheshle AS Scrvce
DNestipton sodior SOW, including, without limitdion, sny Soltware, Reporix, Dama
Calleztion Tools, andfor Scripte.

Direct Purchases mearg purchages of Services by Costomer durctly from [rnPart

Dacomenfation means wser maouals, Taming mawedals Produc! descrnpbom znd
specdicxlons, techrical mamals, omsc agreoments, myponing matenals aod orbe:

st konon Sysems L.Z



information relsting to Products or Services offered by IronPort, whether distobuizd 1o
prind, electrone, CT-ROM o video format.

Keent meam= nohfication by Cestomer of it perfamanes of 2 planned Netweork Hardwaee,
Saftears, or con{guret.on change.

festore Sal Upgrade mesns 3 scparmtely licensa] and priced Softwsre release that
contmna an enhenced configuretion ar Feators et

Foar-bour Responre means:

0] For Adveece Repvcement Service, e fmur-hoar Hime period commencen upon the
lroaPort problemn disgnosis and determmanon thar a Beld replacement it (FRUY)
= reqeired sud crds when the FRIU is deliwered omite,

(5}  For ousite sorvice, lhe bur-hoar Hims period commeness upon e fronPort problem
diagnosrs gl detoomiration that remedial ansiie seryice 10 required aod ends when
ronPoet peranee] orive asite

Hurdvrare means tangible ironPon squipment, devices, of componema made svailable to
Cuslormer.

Indirec! Porcheses meeans pwchess of Services by Codtnmer throuph an Anthorized
Channel.

Intellectnal Properiy memns ey and ajl rmgible and itemgibte; (f) rights maoceted with
works of suthorship throughout the world, inclmdieg bl oot bmted o copynghts,
neighboring nghtt, more! rights, and mask works, and all derivative works thereof, (i)
trademark snd trecde same nghts and similar rights, (iil) trade secres rights, (iv) patents,
designy, algoathros and other mdustrial property oghrs, (v} all other intellcetyal and
mdimtrial property vights (of every kind and nature throughout the world and however
designated) whether arising by operation of law, contract, license, or otherwise, and {vi) all
regisirationa, inilial applications, rencwals, extensiaTs, contipuationy, diviapns or reitsues
thereo{ now or horcaficr m fiorce (including any rights in 2oy of the foregoing).

Laval { meava support thel is defined as having the recessary technical staff (IronPort or
honPot-authorized Reseller) with appropriate skifl, perform installetions, Remedial
Hordware Maintenanec, and basic Hardware sod Software configuration on fronPort
Productx,

Level 2 mesns support that is defined as having the pecesssry lechnical sinlf with the
npproprto skills 1o perform isolation, replication and diagnosis of internat-based problems
on [ronPert Prodiet(s).  Customer shalf oot wport Soflware bugs to IronPort prior te
allempling to identify the souree of such bugs and testing in Customer's Network where
approprinte.  1f the Customer cranot duplicals the bug in Custemer's Network, Customer
and Ironlort shal) cooperste in zilempliog to replicale and resolve related Softwore bugs in
either Castomer's or kopPort’s lesl Gcility =s mutvally agrezd, Tn eli cases Customer will
address-Soflwaro bugs on # best effort basis to replicate same in Customer's Nehwork and
document sclivity (0 LonPort beforc seeking futhec Tesolution with LeaPorl's
parlicipation,

Lacsl Time meons local time on Business Days.

Msintenonce Releaye means an incremente] Soflware relesse that provides masplepance
fxes gad may provide additional Softwere fSmctions [mnPort desipmates Maintensace
Relewsey o a change in the digrts to the rght of the freaths digit or of the hundredths digit
of the Seftware yasion oumber [ x.x [x} or x.x.x.(x}].

Chco iropPon Systems LG



Major Belease means a redease of Software that provides additional softwere fimetions,
IronPest designales Mejor Releases a3 o change in Lhe anes digit of the Software version
nember [(x).ax].

Minar Hejease means an incremental release of Software Lhat provides maiolcoance fixes
and additinnal Saflwars fonctions, [ronPod designates Minor teleases as a changa in lhe
tenths digit of the Software version number [x.(x).x].

MNehivork means i 8ot of intcreoniected and interworking ronPort suppotted Hardware and
Software that is impiemcated, aperated, snd supported by Customer from a single security
operetions cenker (S8GC),

Metwork Infrasirncture means your core transport and aggregation Network technology
{for cxample, metro oplical, ATM/Frame Relay, [P core und IronPort security devices
including, bul nat lmiled to, Firewall, 105 and YPNI000).

Price Y15t means the price list for services applicable in the country witere the Services are
ordered or delivered,

Product mcans TronPorr Hardware and Software preducls that are made genemally
available

Purchase Order o P.O. means a writen or elgetmnic arder from Customier In lronPon
Tor Lhe Servicas to be provided by IronPorl under this Agreement.

Reports means repants, recommendations, petwork configuration diaprams, and related
non-Software Delivermbles provided by IronPort to Customir puranant to this Agreement,

RMA means Reture Matenial Autharization.

Scripfs meens saftware scripls, macros and batch files provided By lronPort to Customer
pursuant to this Agreerment,

Services means one or more of the scrvices options selected by the Customer in its
Purchase Order and described at:

Services Deseriptions mean Lhe detailed descriptions of the Services purchased by
Custoroes which are incorparated in the MS A by reference,

Software means the sallwere programs provided to Cuslemer by [ronPort, including any
copics, Updales, upgrades, modifications, enlisncements, and any denvalive warks thereol.

Standard Buoslness Hoors mesns (i} 8:00 AM 1o 5:00 PM, Depot time, on Business Days
for replacement of failed Products and {if) 8:00 AM to 5:00 PM, Local Time at location, an
Businesy Days for case kandling of calls.

Statement of Work or SOW means the documents agreed upon Ry the parties that define
the Scrvices md Deliverables, if any, to be provided by IronPort to Customer.

Teehuical Supporl Services means Secvices that provide bath essential proactive and
reactive opemation and maintenance support Services identified as Technical Support
Services at .

Technolofy Applicatlon means specific lechnologies including, but not Ymited to, content

nerworking, brozdhand, and TP tclephony that do oot operats at fhe Network Infrastrueturs
level.

Cisca InenfPor Systems LLC



Third Party Productt meam thind perty hardwame andfoc softwemre, and  oii

vpgrades’updates theroio, that are designated by IrvaPort ks reguined for.

)] The operaticn of Applicsion Softwace in confarmance widh IromPort applicabie
Apphcahon Soltware Docomentanas; and

i}  lronPort mpport of the Application Sofrware.

Trosyaclsast Advanced Serviees mesns the project relared or conguiitncy Services solid
urdex & Stmterent of Work

Updats rooamy bronPuort Software Maintemance Briveses, Mincr Rolessoy mod Major
Relemics costimsg [he some conSgurstson or fextye sol ay originally sequued, unless the
Customes has upgraded the apphicable Hardware or Software o 2 comfiguration or festure
1t other thon wrhat wax criginally scqred, aned the rppiicable liconse fex for thal upgrade
b been mad Updare do ot inchede Feamure Set Upgrades.
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Exhibit #3
IRONPORT HYBRID EMAIL MASTER SERVICES
AGREEMENT
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MASTER SERVICES AGREEMENT
Cizco IronPort Systems LLC

Thie Agrecment consiste of (7) this signeture page, (i) the Master Scrvices Agreernent Terms end Conditions
(inchuding lhe Exhibits} and (iii) Uie Product and Servicea Descriptions of the Products andfor Services Cuatomer
has elecled to purchase, which are incorporated in this Agreement by this reference.

Custemer mey pirchase the Services from an authorized IronPord Reseller. In the event that Customer purchases the
Services from en anhorized lronPort Reseller, Sections 2(a), 3, 4, 5+-6 and 7(b} will not apply,

Hhraperliag spasal-thirA-areementlo-be-duly-anoatad—Erk-perh-wermenE-sndapmrona-her o tosgeetnm
signatories-whese-signetnrecoppembalavrare-ga-the-dale-afel horizpdt tethis-A £
£-] i -1
Sheplrenfeu-Snalome LG
MonplentaEt) it L
Prigdlame Pript-Mame
Tide Fitle
Bats Bate
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MASTER SERVICES AGREEMENT - TERMS AND CONDITIONS

1. Definittons sre those ¥el out in the Gloasary of Termna
ut the end of the Agreement.

2. Beope. This Agrecment describes the tums aod
conditions for () Purchases from WronPort by
Customear of Services, and {b) delivery by [ronPort of
the Services according o the options ordered by
Customer ac olherwise provided by lronPed to
Custoyner. [mnPort witl pravide Services for Products
and Cuatomer will be entitied W receive Services for
which {i) the applicable Services fees havo been maid
{ir) a vahd Software liceme has been granied and (iu)
Cuslomger arovides information reosanably requested
by "onPoil incloding, hae pot fimied (o, nte
location{s), condmct numba, and PreductServies
requesied

swmmmmmmmmm«mw
04 ranizd-loy-fe

of Bort.

& Prlgng—Prisss for Sorvces—shadi-be—{althose
vpegifiod n—lrenParts—then-ourrent—Price—Listless—any
applicablo-thon-quersnl- discoust-at-the-Uma-ol-aceopionce
of llm Hypeliree-G rde(—bywmrﬂ{b)—dm aat-farh-in

m ooxtiionto- Tla

WMWMMM
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& 3. Involcing. Fees for Services, other than those
for which & SOW ia required, shall be invoiced in ndvance
of delivery of Servics. The timing of invoicea for
Services provided pursuant 1@ 8 SOW shall be set forth m
the respeative SOW,

* 4. Term and Termiration.

(0) Tha tarm of this -Agreomen-shall commenes-aa
Debe-and-shall-saetiauefon ponod

axzraieon ol othen-ouarant gre-—yoar term. *

% {u} The tertn of the Services shall commonecsed
\ke darz get forth oa the Purchase Onder, which oy
e op lo swiy (60) dnys following the dme of
Purchase Onder scceptance by IronPort. Upost the
expirmtion of the nitial Sences temm, the Services
shall be roncwend aupmaicatly fm suceessive ome
year terms proviled that (e star( dute for Lok ccnewn)
oh CGET Dring Lo the rerminstion o capirahon of
e WSCA Mot Agreemem, unlem eitha paiy
aotifies the ol of by intent W (orminate ai Jeast
sixty {60) days prior to lhe expration of the then
cunend anc year krm.

teglb)  The rerm of ench SOW, if any, simll be
stated m the SOW.

&Q—ﬂwﬂmﬂm&&m-&o\\iﬂm
nelad-d listeh-by-rthepaniupen
wiiten-natee:

() iEsw-oerparty-breashas-aay-olbe-materiol
provisions-of-this-Agreement-and-the-bresch
B—nai—gapable—ofbeing —oured —or alior
providhng Hity-{30-days—wilien—soticato

b i the 1 .

ity sh—fad—the Gther parby—oasoto— G0y an
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)
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':: righiz—or Fesponsibihban—eag g

{sg) If Servicea undizputed fees ore nol paid when
due and payment has not been received within thirty
{30} days afier notice from IroaPort of auch paat due
peyment, onPort may withhold the provision of
Secrvices umiil al! amounts prst dae are paid o full,
andfor lerminate immediztely fhis Agreemeal, the
Servicas ond SOW.

(k) TronPort reserves the right o make changes o
the gcope and coem of the Service or part thereof,
pchxling rrminsticg the ovailebility of s given
Servica st eny thne wpon ninety (90} days prior
motice. Soch chanpex wi! become effective upoa
moowal of the sifectzd Services znd SOWs. [F
Custoner doet nog agree o ¢ change of scope or
corent, Cas mxy [T oy Services or
SOW by notifying IronPort m kead sixty (80} dap
i tn the expiration of tbe than current o yeur
i of the S=orvicet or SOW. o such case, onPort
shal] continoe W provide Savices wohl the pemt
expiration datc {sce Section W), sbowc) of e
affccted Services ar SOW.

R !heer-The

Services and sny EQW herumdcr, 1o the extenl
formed L th te uf'
[enninolion, shell termimate immediakely upon

termination of the Agroemsnt, unless otherwise
agreed by Ironfort.

{¢f) Upon temumstion of te Agreememt my
Services or SOWs, Costomer shall pay [ronPort for all
work performned under (ke affected Purchare Onder or
SOWs up 1o the effective daro of ermimeticn at fhe
agreed ppon prices, fecs apd oiprmx reimburserment
ey

——3Ganildentinlity—Customer

Chieo fronPort Systerns LLE

Hestherpory ahall disel topargablip ke
terma—anc-condiions of ihm—A»gmmHﬁhﬁuHhc
pnaﬁmm—cﬁmf—ﬁle—eﬁaer—peﬂy——f\ﬂ%m
releate—or—publionian—eege

riar fohiow—arlweitien-approwt af tha

parlies.

95,  Warrpaty.

851 ALL SERVICES PROYIDED HFEREUNDER
SHALL BE PERFORMED IN A WORKMANLIKE
MANNER EXCPPT AS SPECIFIED IN THIS
SECTION, IRONTFORT HEREBY DMSCIAIMS AND
CUSTOMER WAIVES ALl REPRESENTATIONMS,
CONDITIONS AND ‘WARRANTIES (WHETHER
EXFRESS, IMPLIED, OR STATUTORY), INCLUDDSG
WITHOUT LIMITATION, ANY WARRANTY OR
CONDITION (A) OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE,
NONINFRINGEMENT, TITLH  SATISFACTORY
QUALITY, QUIET ENJOYMENT, ACCURACY, [B)
ARISING FROM ANY COURSE OF DEALING,
COURSE OF PERFOANMANCE, OR USAGE IN THE



MDUSTRY. TO THE EXTENT AN [MPLIED
WARRANTY CANNOT BE DISCLARMED, SUCH
WARRANTY 18 LIMITED IN DURATION TO THE
APPLICABLE EXPRESS WARRANTY PERIOD.
CUSTOMER'S SOLE AND BXCLUSIVE REMEDY
FOR. BRBACH OF WARRANTY SHALL BE, AT
[RONFORT’S QPTION, RE-PERFORMANCE OF THE
SERVICES; OR TBRMINATION OF THIS
AGREEMENT OR S0W ANWD RETURN OF THB
PFORTION OF THE SERVICB FEES PAID TO
IRONFORT BY CUSTOMER FOR SUCH NON-
CONFORMING SERVICES.

952 GENERAL DISCLAIMER FOR ALL SERVICES,

ANY WARRANTIES AND RELATED REMEDIES IN
TIHIE SECTION ¢ ARE EXCLUSIVE AND [N LIEU OF
ALL  OTHER WARBANTIES OR REMEDIES,
EXPRESS, STATUTORY, OR DMPLIED, INCLUDING
WITHOUT LIMITATION THRE IMPLIED
WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. THE
DISCLAIMERS AWND EXCLUSIONS [N THIS
SECTIOM 9 SHALL APPLY EVEN IF THE EXPRESS
WARRANTIEE AND I[IMITED REMEDIES SET
FORTH IMN THIS SECTION 9 FAWD. OF THEIR
ESSENTIAL. PURPOSE. IM ANY EVENT, THE
WARRANTIES PROVIDED UNDER THIS
AGREEMENT ARE SUBIECT TO THE LIMITATIONS
OF LIABILITY SET FORTH TN THIS AGREEMENT,

3.7 BECAUSE OF THE CONTMWUOUS EVOLUTION
OF THE SOPHISTICATION OF NETWORK. THREATS
AND INPRASTRUCTURE TECHNOLOGILS,
[RONPORT DOES HWOT MAEE, AND [T IS
ACENOWLEDGED THAT [MONPORT CANNOT
MAKE ANY WARRANTY OR REPRESENTATION
TTIAT ANY SYSTEM ATTACK OR IMPACTING
INCIDENT WILL BE DETECTED OR PREVENTED,

954  CUSTOMER ACKNOWLEDGES THAT THE
SERVICES ARE NOT DESIGNED OR INTEMDED Y
IRONPORT FOB USE OR RESALE [N, OR FOR
INCORFORATION INTO PRODUCTS OR SERVICES
USED TN HIGH RISK ACTIVITIES. [RONPORT
SPECIFICALLY DISCLAIMS ANY RXPRESS OR
IMPLIEDR WARRANTY OF ANY KIND WITH
RESFECT TO THE USE OF THE SBRYICES MV
CONNECTION WITH ANY HIGH RISK ACTIVITY.

& G.Limilation of Liatility and Conscquential
Damages Waiver,

ALL LIABILITY OF IRONPORT, ITS AFFILIATES,
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS
AND SUPPLIERS COLLECTIVELY FOR CLAIMS
ARISING UNDER THIS AGREEMENT OR
OTHERWISE TIOWSCEVER ARISING SHALL BE

Cisco onPort Sysfama LLC

LIMITED TO THE GREATER OF {I) THE MONBY
PAID TO JRONPORT FOR BERVICES UNDER THIS
AGREEMBNT DURING THE SIX {(§) MONTH PERIOD
PRECEDING THE EVENT OR CIRCUMSTANCES
FIRST GIVING RISE TO SUCH LIABILITY OR (il)
THE AMOUNT OF TFEESE EQUAL TGO THE
UNEXPIRED REMAINDER OF THE PRE-PAID
SERVICE TERM, THIS LIMITATION OF LIARILITY
I3 CUMULATIVE AND WOT PER-INCIDENT (LE,
THE EXISTENCE OF TWO0 OR. MORE CLATMS WILL
NOT ENLARGE THIS LIMIT).

SUBIECT TO CUSTOMER'S BREACH OF SECTION
{LICENSE), TN NO EYENT SHALL E[THBR PARTY,
ITS RESPECTIVE  AFFILIATES, OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS OR SUPPLIERS
BE LIABLE FOR ANY SPECIAL, INCIDENTAL,
INDIRECT QR COMSEQUENTIAL DAMAGES, OR
LOST REVENUE, LOST PROFITS, OR LOST DR
DAMAGED DATA, WHETHFR ARBING N
CONTRACT, TORT {INCLUDING NEGLIGENCE), OR
OTHERWISE, EVEN IF SUCH PARTY HAS BEEN
INFORMED OF THE POSSIBILITY THEREQF.

[ 7,_Licenses. Subject to Customer's complian
with the terms of this Agresment, soy applicable AS
Service Description or SOW, and Ihe Bnd Uscr
Agreement, aftached o this Apresment, IronPort grants o
Customer & worldwide, von-oxclusive and non-
trensferable license to wse, for Custemer's intemal
business use ouly: (i) the Services; (i) olher Dehverables
specified in su applicable AS Service Description or
S0W, i eny, and (i) Daln Collection Tools, if say
(collectively and individually, the “Licensed Muferiofs™).
[n additicn, ronPort grants to Costomer a right to modify
und create derivative wurks of any Seripta provided by
IronPort to Cumtomer pursuant to Lhis Agreement, solely
for Customer’s infernal boginess use, These license grants
do not include the ripht o sublicense; provided thal
Customer may pemmit iz suppliers, subcontractors and
ather meloted third parties to use the Licensed Materials
Solely em Cuostomer’s behall for Customer’s benelt,
provided that Customer enswres Lhal any such s is
subject to license mestrictions aud  confidentiality
obligations at least as proteciive of TronPort's rights in
such Liccmead MWaterals as are gpecified in this
Agreemcal.

Nottung in this Agreement, soy AS Service Description or*—*-[ Formatted: Indent; Left: 0"

any SOW ghall alter or affect the Intellectual Property

rights and/or licenses provided with any [ronPort Pmdncts.-——[ Foratted: No bullets o numbering

The terms and condilions provided with e Sarvices
{"End User Agreement™), ave hereby incorporated into this
Agreemont by this reference. To the extent Lhric is a
confliet between the twrms of the End User Apreement
attached ro thiy Agreement and the remainmg body of (his
Agrecment, Lhe terma of the Hnd Liser Apgreement shall
apply, unless explicitly stated otherwise in the remainiog

Formatted; Mo billets gr nomberdng, Tab
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by of this Agreement The ovisions in this Section
apply anly o them Scrvices end Doliverables md other
Lmeliecal Property provided bry LronPart o Castomer,

Except a3 olherwise cxpressly st furth w this Agrosment
or an applicable SOW, Custorner khsll nat (aod chall not
permit n thid party o); meke emor comections or
derivative works of or oterwite modify, decompile,
decrypl, rovarse engineer, disagsenbile or otherwive mduce
al! or any portion of any Deliverabls, Datn Collection Tool
or tha Services to human-readnble form; or transfer,
sublicense, rent, lemse, distribate, or sall, sny Services,
Deliverubles or Dak Colleclian Taonh. Customer agreos
[hat it receives na implied licensea under this Agresment,
and all righti aot expresaly gremted herein ars reserved o
IrznPort,

Custoower  hereby  grants to [roaPert o perperusl,
imevocabie, roynlty free, worldwide right md license o al)
ttelicctunl Propesty in the Customes Feedback (a5 defined
below) to wae and incorporate Customer Feedback into amy
Serves, Products, Deliverables, Daia Collestzm Toola,
Reports, Scriph o EroaPort Pre-Existiog Techmology, amd
o oee. ke, have made, offer to sl o), copy, dignbute
and creale derivative works of mch Oontomer Feadback
br wmy md ofl whatsoever, ond Custoroer
schmowledgea apd agrees that it will obtaio po nighis in or
Io oy Services, Products, Deliverebles, Dea Collection
Tools, Repor, Scrips o IrooPort  Pre-Existing
Terknology 23 2 resull of UomPord's use of sy such
Custormet Feedback For purposes of this Agreement,
“Crinmer  Feadhack™ mesmt all oml o smitten
communications regrnfing Toprovemcols or changes o
umy Scrvices, Products, Deliverables, Data Coleetion
Tools, Reporis, Scriptt o [ronPort  Pre-Existing
Techmology that Customer provides 1o lronPort.

] B Customer Respansibifitics,

In performing the Services, IronPort moy wstruct the
Custamer to perform cortein tasks ar chiecks rulating to
Cumtomer'ys Network, Custorner shall, st ibn expenss,
pecform all such checks and tesiz Customor will also
provide lronPact, or s euthorized ropresentative,
reasonable and fee access to Customer's actworking
equipmenl. Customer shall not he requited m farnish
specialized equipment or know-how, Customer agresa
Py FonPan, at fronPort’s then-current discounted contract
raet, phey any ressonable actml oot-of-pockel cxpenses,
for any rework or addilionsl work resiling from
modification of twe Services requesied by Customer (ynd
acocpicd by tmooPort) or eny art o7 o sson of Customer,
ncludnyg providny maccarale informatton o lrooPol
[ranPont sha’l seek Custoreer’s spproval in advanco of
mckrhng fuch cosis iff I krows costs will be meumred ara
result of such act or artission of Cusomer.

Coxtomer is respansible for obmiming wfl spprovels
requiired by any thind partics in order Bv ‘moPort o

Clsco bonPor Systams LLC

perform poy Service under Lthis Agreement.  FroaPorl shall
not te in defauit of ths Agresrasnt to the extent it ceonot
perforn the Sarvices eithar becsuse such approvals have
not been obhiamed or any third paty ctherwise prevents
IronPort from performiog such Servicea

Cusiproer sgreas that it shel) oot resel} tha Product andfor
Services or creste or offer derivative vemsions of the
Services either directly or through a third party.

CUSTOMER ASSUMES FULL RESPONSIBILITY FOR
THE CONTROL AND USE OF THE DATA
CONTAINED [N ANY REPORTS PROVIDED BY
LRONPORT HEREUMDER. CUSTCMER
ACKHOWLEDGES THE POTENTIAL PRIVACY AND
OTHER TISSUES ASSOCIATED WITH THE
CCLLECTION AND USE OF THIS DATA.

CUSTUMER ASSUMES FULL RESPONSIRILITY TO
BACK-UF ANDAOR OTHERWISE PROTECT ALL
DATA AGAINST LOSS, DAMACOE, OR
DESTRUCTION. CUSTOMER ACKNOWLEIYGES
THAT IT HAS REEN ADVISED TO BACK-UP
ANIVOR OTHBRWISE PROTECT ALL  DATA
AGAINST LOSS, DAMAGE OR DESTRUCTION.

THE FAILURE OF CUSTOMER TO COMPLY WITH
THIS SECTION 43-8 MAY BE DEEMFED A MATERWAL
BREACH CF TITIS AGREEMENT,

He 9. _Ovoership.
exchmive owoership of sl lu pre-exmting [ntellocius)
Property, Confidentisl Information  and  material,
inciading, without Limilation, proprictory ideas, skeiches,
diagrams, text, krow-how, concepts, proofs of conecpty,
artwork, software, algorthms, methods, processes,

identifier codea or other technology that ate owned by o

o

FEach party will retun mL"_[Folmuu:d; Mo buflets ar numnbetrs

{Fnrmaucd: o bullels ar rumbering

party prior ln commencement of any Bervices here
or that are othervize developed by or for such pnrty
purside e seope of Ibim Apreement ("Pre-Existing
Technology™).

Except &5 olherwiss expressly set forth in (his Agreement
or an spplicthle SOW, IrenPort owvi end will continue ta
own all righs, title mud faterest in and o Lhe Hardware,
Servicer, Froducty, Deliverables, Data Collection Tools,
Reportt, Scripts, sketches, diagrams, texf, koow-how,
concepts, prooft  of  concepty, artwork,  software,
algodihma, melhols, processes, idetifier codes or ofher
technnlogy provided o1 developed by FronPort (o a third
perty ocling on fronPot's behall) punmmt to tlm
Apreement,  ncluding  modiiations,
improvements or derivative works of any af the loregoing,
mgardiezy of who firt cobceives of reduces o practice,
and sl Inteliectnl Property in any of the forcpoing
(callectively, “'IronPort [nicllectual Property™)

cithat



As between Custamer and [ronPorl, Cudtomer shall at all
times retain all cight, title aod interest in and o all of
Customer’s Pre-Baistiop Technology 2nd all Intellestual
Property that is developed by Customer or by a third party
an Customer's behalf thereafler, otber lhan LonPort
Intellectual Property. Third Party Products shall at ali
times be owned by the applicable third party, and will be
subject to any appiicable third party licensc tenus,

Pormatted: Ko hullets or numbedng, Vab

. i, Tnventory Hevlew. From time-lo-timeg, stops: Not ab 0,43"

IronPort may perform an inventary review of Customer’s
infrastructure. IronPort will cherge a Service fee i i finds
that ucauthorized Services are being provided. This
Seryice fee {ncludes emounls which should have been
paid, interest, atomeys® and aundit fees, [ronl'ort requires
that Customer take 3ll necessery aselion (for exsmple,
disabling passwords) o eneare that any Tormer employeea
ani contractprs donot access or use the Service.
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af-the-pthor-party-or-bicd-the-other-pary-iR-any-raapeat
whadsoover: -

2 11, Counterpoarts. Thiz Agrcement msy be
emecwed in two counterparts, each af which sheil be
deemed an original end together which shall constitute oge
ad the same instrumenl. A validly executed counterparl
that is delivered by onc parly to the other via electrunic
trensmisgion fa “Counterpart Image™) shall be valid and
bindiog to the same extent 23 ane delivered physically,
mrovided that the valid signature 3s clearly visble in e
Counterpart Fnage  In the evenl hat a parly delivers a
Counterpert Imoge in place of m origmally-executed
couterpatt, such party shal! retain the coriginally-executed
gounterpart in its files for at least the duration of the Term
hereof

| 25- 12 Headings. Headings of sections heve besn
added zolely for convenienes of reference mnd shall not be
deemied part of this Agreement.

26 13. Survival. Sections irecily h

Incorporated  Trow the WSCA  Master  Aprepment,
R ing;  (Payment), {Ters  and  Tenrtmation),
(Confidentiakity), (Wammty), (Limitation of Lisbility
ond Cocsequential Demuges Waiver), (License), 13
{Owmership}, +4H{Farce Majenre), 15-(Applicable Law and
Jurisdiction}, 46-(Faport Control), 18-{Inventory Review),
20-(Notses), 2H-(Batire Apreemend), 23-(MNo Waiver), 23
[Saverabilily), 24-{Altoreys’ Fees), 25-{No Agency), 18
{Survival), the Glossary of Terms spd the Services-Not-

Clseo ronPart Sysiems LLC

Covered  exlsibits sholl survive the termination or
expiration of thiz Agreemen.
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Additional Services means installetion of new Hardware, systern additions, Hardware upgrades,
dispateh of a field engineer, or non-mandatory engineering changes.
Advanced Services means the Services sct forth in the AS Service Description(s) found st
and/or SOW(s) selected by the Customer. Advanced Services does not include fonPort’s core
maimtenance services, nor does it apply to the purchase, support or maintenance of any Products.
Advanced Services Engineer means the IronPorl engineer appointed to be the main point of
contact [or s Customer purchasing Advanced Services.
AS Serviee Descriptions mean the description of the Advanced Scrvices available from
IronPort, which are attached hereto.
Anthorized Channel means & system integrator, distributor or reseller authorized by [ronFort to
sell Services.
Business Days means the generally accepted days of nperation per week within the releyant
region where the Services shall be performed, excluding local holidays as obeeryed by IronPort.
IronPort.com () is the IronPort Website for its suite of online services and information.
Confidential Information means proprietary and confidential Information received by IronPort
or Custamer from the other party in connection with this Agreement and their relationship. Such
ConFidential Information may include, but is nof limited to, trade secrets, know how, inventions,
techmiques, processes, programs, schematics, software source documents, data, customer lists,
financial information, and salea and marketing plans or information which the receiving party
knows or hag reason to know is coniidential, proprietary or trade secret information of the
disclosing party, as well as, in the case of IronPort, any information posted on IronPort.com.
Customer means the enfity purchasing Services for its own internal use.
Data Callection Tools means Hardware and/or Software tools that support IronPort's ability to
provide troubleshooting on cases, data analysis, and report generation capahilities as part of the
Advanced Services.
Depot Time or Local Time means Centrel Buropeen Time for Services provided in Europe-
Middle-East and Africa, Auslralin’s Eastern Stendard Time for Services provided in Australia,
Japan's Standard Time for Services provided in Japan, and Pacific Standard Time for Services
provided in all other locations.
Deliverable(s) means, with respect to each AS Scrvice Description and/or SOW, the items to he
delivered hy IronPort to Customer ag set forth in an applieable AS Service Description and/or
SOW, including, without Hmitation, any SoRware, Reporls, Data Collcction Tools, andfor
Scripts.
Direct Purchascs means purchases of Services by Customer directly from [ronPort,
Documentatlon means user manuals, training materials, Product descriptions and specifications,
techmical manuals, license apgresments, supporting materials and other information relating to
Products or Scrvices offered by IronPort, whether distrihuted in print, electronic, CD-ROM ot
video format,
Event means nolification by Customer of its performance of & planned Network Hardware,
Software, or configuration change.
Feature Set Upgrade means a separately licensed and priced Software release that contains an
enhanced configuration or fearre zet.
Four-hour Response means:
(1) For Advance Replacement Service, the four-hour time peried commences upon the
[ronPort problem diagnosis and determination that a field replacement unit (FRU) is
required and ends when the FRU is delivered onsite.
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(#) For onsite service, the fowr-honr nme period commences upon the {ronPert problem
d:agnosis andd determination that remedinl onsite service {s required and ends when
IronPon persconel arrive oosiie,

Hardware means mangible IronFort equipment, devices, cr compeonents wmade available 1o
Custormers.
Tndirect Purchazes means purchases of Serviezs by Custocwr through an Authorized Channel.
Intellectual Property rmeans any and all tangible and intanpible: (i} rights sssociated with works
of authorship throughout the world, inchiding bot mot limiteo to copynghts, neighboring righis,
more! rights, and mask wocks, and all derivative works thereof, (ii) tademmark and trade name
rights and similar righte, (ii1) tmde secret rights, (iv) patents, designs, elgorithms and other
irdustrial property rights, (v) all other intellectual and iadusvial property rights (of every kind
and nature duoughaut the world and bowever designeted) whether arising by operation of law,
contract, license, or odberwise, and {vi} all registrations, initial applications, repcwals, extensions,
canlmnuations, divisions ot reissues thereof now or hereafier in force {(includiog any rights in any
of (he forcgoing).
Level 1 means support that is defined as having the necessary technical staff (IronPort or
lronPori-authorized Reseller) with appropriste skill, perform instaflatons, Remedial Hardware
Maintenanes, and basic Hardware and Software configuration on IronPort Products.
.evel 2 means suppor that is defined a8 having the necessary technical stafl with the appropriate
skills 0 perform isolation, replication and diagnosis of internet-based problems on [ronPort
Product(s). Customer shall nat report Sofiware bugs o IronPort prior by attempuiog to identify
the souree of such bups and testing in Customer's Netwock where appropriate. 1f the Customer
cannot duplicate the bug in Custamer's Network, Customer and IronPort shall cooperate in
attempliog Lo replicate and rcsolve related Software bugs in either Customer’s or [ronPort's st
facilily as nutually agreed. In all cases Customer will eddress Sollware bugs on a bes effort
basis Lo roplicate same in Custosnar's Netwark and document activity to TronPort hefore secking
further resolution with IronPart's participation,

Loeal Time means local time on Business Days.

Maintenance Release means an incremental Software release that provides maintenance fixes

and may provide additicnal Software funciions. IronPort designales Maintenance Relcases as a

change in the digils to the right of the tenths digit or of the lwundredths digit of the Software

version number [x.x.(x) or x.x.x.{x}].

Major Relense means a release of Software that provides additional software functions, IranPort

designates Major Reicases as a change in the ones digit of the Soltware version number [{(x).x.x].

Minor Release means an incremental release of Software that provides maintenanco fixes and

additional Saftwere functions. IronPort designates Minor releases as a change in the tenths digit

of tho Software version number {x.(x).x].

Network meuns a sat of interconnected and interworking TronPort supported Hardware and

SoRware that is implemented, operated, and supporied by Customer from a single security

operalions center (S0C).

MNetwork Tnfrestructure means your core Iransport and ageregatiom Network technology (for

example, metro vptical, ATM/Frame Relay, [P core and IronPort security devices including, but

niot Jimited to, Fircwall, IDS and VPNIG00).

Price List means the price list for services applicable in the country where the Services are

ordered or delivered

Product means fronPont Hardware and Software products that ere made generatly available

Porcbase Order or P.O. means a writtec or electronic order from Customer to IronPort for the

Services o be provided by IronPort under s Agreement.
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Reporis means reports, recomrnendations, network configuration diegrams, and rclated non-

Software Deliverables provided by IronPort to Customer pursuant Lo this Agreement.

RMA means Return Materia! Authorization

Scripts meang soltware scripts, mecros and batch files provided by [renPort to Customer

pursuant to this Agreement,

Services means one or more of the services options selected by the Customer in its Purchase

Order and described at:

Services Descriptions mean the detailed descriptions of the Services purchesed by Customer

which are mcorporaied in the MSA by reference.

Software means the software programs provided to Customner by IranPaort, including Any copies,

Updates, upgrades, modifications, enhencements, and any derivative works thereof.

Standerd Busincss Hours mems (1) 8:00 AM o 5:00 PM, Depot time, on Business Days for

replacement of faited Products and (if) 8:00 AM t0 53:00 PM, Loczl Time at lacation, on Business

Days far case handling of cafls.

Statement of Work or SOW mesans the documents agreed upon by the parties that define the

Services and Delivernbles, if emy, to be provided by IronPort to Customer,

Technical Support Services means Services that provide both essential prosctive and resctive

opersalion and maintenance support Services identified as Technical Support Services at .

Technology Applicatlnn means apecific fcchnologies including, but oot limited to, content

networking, broadband, and TP lelephony that do not operate at the Network Infrasirocture [evel.

Third Party Products means thind party hardware end/or software, and 21l upgiadegfupdates

theretn, that are destgnated by [ronPort 5 required for;

(i) The operation of Application Software in conforroance with IronPort applicable
Application Softwere Documentation; and

(i) IronPort support of the Application Software.

Transactional Advanced Services means the project related or consultancy Services sold under

o Statement of Work,

Update means [rnPort Software Maintenance Relcases, Minor Relcases and Majar Releases

containing the snme configuration or feature set as originally acquired, unless the Customer has

upgraded the applicable Hardware or Saftware to a configurafion or feature set other than what

was originnlly acquirsd, and the applicable licenss fee for that upgrade has been paid. Updefcs

do not include Feahire Set Upgrades.
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EXHIBIT B
CISCO IRONPORT SEVERITY AND ESCALATION GUIDELINES
Customer shall assign a ssverity to all problems submitted to IronPort.
Severity 1 means an exist:ng Wemwuork is down or there is a critical impact to Customer's
business operation. Customer and IroePor: Both will commic full-time resources to resclve the
silmation.
Severity 2 means operation of an exisiing Network is severely degraded or significant aspeets of
Cuslomer's businzas operalion are nepatively impected by unaccepiable Metwork performance.
Caostomer and LronPorl both will commit full-time resources during Slandard Business Hours o
rexolva the siluation.
Severity 3 means operational performance of the Network is irapaired, although most business
operations remain functional. Customer and [ronPoct both are willing to comumit rescurces during
Standard Busincss Hours o resmre service to sat'sfactory levels.
Severily 4 means informalion is requured on Application Software capabilities, installation, of
configuration. Thare is little or no impact to Cuswmer’s business aperation. Cusiomer and
[ronPort both are willing b provide resources during Stemdard Business Heours 10 provide
information or ussistanee at requested.
If you do not believe that adequate progress is being made or that the quality of IrunPot service
is salisfaciory, we encourage you to escalate the problem to the appropnate leve! of management
by acking for the TAC duty manager.
Cisco IranPort Escalation Guideline

Elapsed Time* Severity 1 Severlty 2 Severity 3 Severity 4
1 boor Customer
Engincering
Manager
4 houcs Technical Customer
Support Enginecring
Director Manager
24 hours Vice President, | Technical
Customer Support
Advocucy Director
48 hours President/CEQ | Vics President,
Customer
Advecacy
72 bours Customer
Engincering
Manager
96 haurs President/CEQ | Technical Customer
Support Engineerinp
Direetor Moaneger

* Severity | escalation times are measured in calendar hours—24 hours per day, 7 days por
week. Severity 2, 3, and 4 escalation Hmes correspond with Standard Business Hours.
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EXHIBIT C

SERVICES NOT COVERED
Servnices that are not expressiy sct forth in the applicable Service Descnphion or Swatement of Work
document are not covered under such Service Descripton or Stalement of Work, including. without
limitation, Lhe following:
Scrvices me only provided for genenslly sva: iahie Product and Softwere relesey/vergrons, unkesy egreed otherwise.
Any castomization of, ar wbor o roatafl, Soltware and Gerdoure (inclurding mstsllation of Uixdales),
Purnishing of sepplea, riex br the repie 2 of expendahle prts (ex, cahloy, blowrer anernblics, power cords,
pxd reck oowtng Xits).
Electrirnd or stir work cxbornad bn tho Prodracts.
Any expomret incored wa vitat Eod User's locstion, except ;s requirsd during cseaiation of probiems by LranPort.
Rervires porformed al dorsatic resdences.
Sopport or mplecoment of Frodact Ut i alicred, modihcd, mishendicd, destmoyad or dareged by oo or oore of the
following: (&) mamoral emmer; {b) eoviroomential Bolores; (c) pour faiinre in mke #oy requined ll:t.-on: (d;llnq,llgmlor

wilfol ect or onestion by you or wc by yor ot fheg 3 $peccfied io the spphicable rePoct-mppl i or
{c) an mct or ornission of & thid party,

Servics or softenaie 10 resatwe Saltwere or Hasdware problems sesuliing fom third party product o canyes beyond
IronPort*s control or (ijkure o porform yoor respoexibilibes sef oul in lis docomend

Sernces for non-lronPort Froducts wead o comoction ith kooPon Produchs andfor Services
Any Hardware or lidrd party prodect upgrede required o nm pow or updzted Solhvarc.

Emsure or offwr roneval of sny cmtomer of thind party dala on Produem (or ports thoreof) retunod, repaired or
ofberwisn handied by fronPort.

Additional Services sre provided at the thea-current lime and materrls ratesy,

Excrpt ad otherwise agreed, Saltwere coitloment, inchu'mng media, documentalion, binary cods, source code ar acees in
elecironic or olber form it aot provided, In eddition, except a5 otherwise provided, no right, uss or Heenge to onr
Software by granted mexd you scinowled ge aod agree that you oblain oz such n,gim

Capitatized terms are defined in the Glossary of Terms, or may be as sct farth in the applicable
Service Description or Statement of Work.

Comment [IT1]: CFER Gal lhe conenl Bnk
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Exhibit D

FPrafuct Description
Capilalized terms used in this Exhibit D, unless ctherwise defined herein, have the meanings ayuribed
1o them in the Agreement.
Praducis Table

il

Description of Product and Services
Cuastomer will reczive the Cisco lronPort tvbrid Hosted Emvmil Service for the number of users zet

forth on the Products Table set for'h above,

Cisco Iror.Porl Hybrid Hosted Email Seaurity includes be following two components
o Hasted Email Security - delivered through hardware and software deployed in Cisen
dnta centers as set [orth m Exhibit E
o Op-Premise Email Secunty - delivered throngh Ciseo fronPon appliances and
soRware dep.oyed on-gite & custrner's premiscs or in customer dats center as set
[orih in Bxhibi] F

The Hogled Email Security component mcludes
{. Hardwarc infrastructure powered by Cisco IronPart technology
2. 2447 Monitoring, Management and Support

‘The On-Premuse Fail Seeurity component includes
i. Cisco IronPort emuil security appliances
3. 24x7 Support for the Cisco fronPort agpliances and softwarc

Cystamer may activaie (provided applicable fees arc paid) the Cisco IroaPort software bsted below:

[ronPort Awti-Spam Software
IronPord Virus Quibreak Filters
Sophosg Anti-Viru Softwarc
McAifee Anli-Virus Soflwamre
lrtnPort PXHE Encryplion Sollware

e

Ocder and Fulfillment
Custoner mey purchase the Cisco TronPest Hybrid Hosted Tmail Service fur ils own internal use
cither directly or through an authorized reseller of Cisco IronPert products,

Customer Responsibilitics

Cuslomer:

. v responmble for weing reasonable effors © remnlve internelly Gny support queslions prics 1o cuniasting Cisco
TronPort;

2 i rocpensible for reporiog any end gk Eoom pmmptly i wnuagp .o Engloty;

3. @ respommble for peoviding suilicimnt infermation to Ciseo lmePoni o emsble Cisce lionPorr m doplicike the

Qrcumalances uwhenling a reporicd Saltwirs dcfect E Erios;
4 iy reapoowble for poepily incorporale e bug fxcy, patches, updsies, upgredes, mi anll now versons
povided hetetouder {On-Premise Email Securily cam oaly),
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5, o rasponsible for prwiding technical inif: ion a5 mey be required by Cisco IronPort Systems Enginesys ov
Cigco Security Agelysts, incleding but oot limited o IP addresses for Customer’s existing scfulicn;

6. ia responsible [or implementing end using sirong passwords for accessing Cisco IronFPort dedicated infraatrochure.
ond the Ciacu hromPorl Hybrid Hosted Email Securily porial;

The following are common guidelines for ehoasing sivong passwards. There e desigied o make pasowordr less
eaply dircovered by imelligant guesting:

o Ichide numbers, symbols, upper and lowercase letters in passwords

»  Password length should be arovind (2 to 14 characters

» Advwid any password based on repetition, dictionary words, letter or number sequences,
usernames, relotive or pet names, or biographical information (2.p., dates, ID mnbers,
ancesiors names or daies...)

7. s resporeible (or any catestrophic security events thed result fiom any unautherized configimation of the Cisco
IronPort Hybwid Hosted Email Sarvice components by the Customer’s pemonuel, These include, but arc not [imiked
to, conliguring the Hybrid Howted Einail Servico componcnls in & monner not prescribed in the Docitmentstion,
creating an opee rchy, chenging ihe network confipuration set by Ciseo TranPort, shulling down the dedicated
infrastruchire, el

8. or Custamer detignated [ | st not shange the passwond for Cigca ronPort support services or dakete the
Cisco support oser TD;

9. et nt use the Cisco ronPort Hyhrid Hestell Email Service fo send spem, vinres or mal -were;

10, sgrecs and ackpowiedges thuf, during the lecm of this Agreemesl, Cisco IronPort mzy obloin inftwmaticn
regarding O 's emeil jeation and Cusl agrees that, ag & condition tu entering into tiis Agreement.
and Cisco ImaPorl's commitment to providing the Hybrid Flosted Email Service, Cisco TronPost may use statistical
dals genernted regacding Custemer’s email, so loag a9 the sowre or content of tha cronily sre not being disclosed.

[, ngrees and acknowledges that Cisco TronPort reserves fthe right to shut doom the Cixca IronPart Hybrid Hosted
Ernaii Scavice i the event that the Customer materially breaches the Agreement or does nat comnply with Customer’s
obligptions sct forth in this soolion catitled, “Customaer Obligations™,

Cisco TronPort aodfor ita parcot company will retain ownership, a9 epplicable, of the following hardware used es part of
providing Cisco IrenPort Hybrid Reoated Pmeil Security service:

L Herdware infrastructure used in the Cisco IronPort datm ceoter 2s part of the Eloated Eingil Security
companent af Hie Cien JronPorl Hybrid Hosted Email Security ’

2 Cisco tranPort appliantes provided as part of the On-Premise Scourity componeet of the Cisco LrenPort
Hyhrid Hosted Email Secarity

3, M Cust alrexdy p title tp Cisce IronPort appliances, then if shall retain title Lo guch existing
Cisco IronPorl appliences.

oduct i altenance
#a Jong us Custoiner s current an 2l applicable fees, Cisco IronPort will:
3] Provide the services set Forth in the Serviee Description and the Support znd Mamtenaure Description set

forth in Exhibit E and Exthibit F, respectively.
() Provide all selwere patehes, updates and releswss commercial ly refensed by Cisce ronPort,

(i)  Resolve mehnical problems identificd within Cisea IranPorl's producty, Ciseo IronPont docs not provide
technical support for any third-pery berdware or software not purchased andfor aulhorized by Cisco
TeanPon;

(iv} Provide remole dingnoatics and analysis of your dedicaled infmstructurs;
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()] Back-rp the Customer's configureiion. (Hosted Email Sequrity Component Only) *
(v} Provide 24 x T sccem @ all of our Documertation and our Knowledge Bage; and
{vii}  PFrovide 24 x 7 access iv Cisco Rempte Managomeot Services for Cisco lronPort Hybrid Hosted Email
Service.
*Any pas3wordy stoced in the configuration will ba stored in lext format

Capacity Assurance

A An long & Cuatome; is I:urmﬂt o8 ail lpplxcabh fe:s. Cigeo [ronPort will, 1 1ts sola and reazonahic
discrelion, provide mbdis ytob an in gpam vol and inbound emadl for

nomber of users. The ﬂpnmjf axsurance spans both the Hosted Fineil Security component sad

on-premise componemi of  the  Cisco  fronPomt Hybrid  Hasted  Brail  Secuority.

w.  Hosted Email Secxrity coponent

Capacity aswmurance for the hosted component will include capacity to handle sn incrcasc in spam
volumes and inbournd emai’.

& On-Premisas cowponment

Capacity assurance far Lhe on-premiso comy t will include capacity required to handie an increase
in user generated outbonnd mail vohime as well a6 legiti inbound email
B. Exceptiona thot apply to both the hosled ard on-premiso components includes

o Cupacity requircments placcd on the system duc to misconfigured, ill-fermed or performance intensive
activities ot include but arc not limited to body-scaoniog, cantear dictionarics, igh number of TLS
canncchions, ¢le.

o Cnpacity needs placed an the sysiem duc fo new roquivenents placed on the system due Io a changiog
regulatary acheinc or bosiness environnent.

o Copacity oeeds placcd on the system fom aon- s, This inchudes but 15 nod Bimited %o mankefng

Sommunicalions, cust "8 13, ernnil g £ program ot enlity, ewc
o An incresse i emil voleme (rom mmkellng canipaigna and other svenm (ot are not part of ihe
Customer’s dey-fo-day operatians.

Cisca fronPerd will wic its commercially reasonable efforts to provide capasity for eveals thal wero
unforedcen by the Cuslomer,

Scheduled Maintenance {Hosied Email Securlty Component Only)

From lime-to-time, Cisco [ronPort performs scheduied maintenamce, to updalc the servers (Cisco
.IronPorl and third-party servers at the datacenter(s}} and software that are part of the Cisco TronPorl
Hybrid Hosted Email Service. Cisco fronPort will make all reasonable attempts to: (i) notify
Customer at Jeast 48 hours in advance of ony planned downtime oc scheduled maintenance; and (ii}
perform scheduled maintenance is performed 6:00 pm to 10:00 pm PST every Thursday.
Notwilhstanding the foregoing, Customer acknowledges that Cisco IronPort may, in certain
situartions, need to perform critical maintenance on less than 48 hour advanee natice.
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Exhlbit E
Service Description

The Scmce De.scnpt.lm is avallable at Lhe faliuwmg lmk
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Exhibit F
On-Premises Appliance Flatinum Sepport Description

Clzeo tronPort Hybrid Hosted Emall Security )
Platinum Support for On-Premise Appliances

OVERVIEW

The Platinum Support Program for Clsco Iron Part Hybrid Hosted Email Seturity offers 2 comprehensive ammay of suppart
services to assksl customers with the adminmstration and maintenance of their on-premise Clsco ironfort appliances. Thry
program includes 24 x 7 access to Customer Support Enginesrs through the Cisca Remare Operatians Sernces (ROS)
Service De<k and acress v our online R3S Web Portzl complete with its expansive mowledge hass, the latest produce
documentation, relezse notes. and ticket management wals. The Flatinum Suppart Program far Hybeid Hoswued Emani
Security provides the benefit of a § houwr response tme ard a 4 kour mean ime 18 complewe (MTTC) for Pnorty 1 suppert
Dequests.

HYBRID HOSTED OM PAEM SUPFORT FEATIMES

SUFPORT REQUESTS Phase 24X7
US Tall Free +1. B0 234 534
ROS Web Portal 24X7
URL hitps:/fros cisco co 1

TECHMICAL SUFPORT FUR ON-PREMISE AFPLIANLCES

Rrtponye Tlmox } Hour

Wean Time to Complete (MTTC)  Priorily Level |: <4 Hours
Prionty Leve! 2; 24 Hours
Priarity Level 3+ 72 Hours

UN-PREMISH HARDWALH ANT) SBOFTWARE SUPPQIT

Software Upgrade NotiReations We will notify you of periodic systemn modiflcatlons and software upgrades that apply
to yaur speciflc on-premise systems.

Fielik pgradas You can upgrade your on-piremise appliances to the most recent saftware relaase at your
convenience, hy following the easy-to-use instructions in our upgrade notificRtionz.*

Hermots Diagnustdcs Upon your request your Heket could be escalated to a Cisco TronPort speciatist who con perform
remote dlagnostlcs and analyss of your an-premise sppllances.

Hurdwure Support 1n the unlikely avent of an on-premise hardware mallunctlon, we will provide flald hot-
swappable replacement parts or units as well o instzllation instrucdons, as required by the natura of the [sue*

* Some resiTecliAng May SRl
**0ur Urjprnen ey oot sriedvied (o Grriee of por sita the newe beetie s dey Ly 10:30 A Iwnl dme, efivery whedule sy vary far irerastionad fidpments.

UMLINE RASOURCES

Documentatian 24 X 7 acress 1o documentation nasted In our onlipe ROS Web Porta) allaws you to became {amiliar
with our preducts and support at your convenience Documentatina inchades product information and movuals.

Knowledge Base 24 X 7 access v our knowledge hase \n nur online ROS Weh Poral allows you o research comrmoen
wechn:cal Issues Bt yodr tsnveniEnCe.
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Ticket Marmgement 24 X 7 piress o suppart in our enline ROS Web Portal allows you to ope=n new service request
tickats a5 well a5 update and view recent drkets.

OBTALLY

GEMERAL SUPPURT TERMS

«  As bong i cugtomer is cwrent on all eppheable fess, Cisco fronPort Hybrd Hasted Email Seciunty provides »
submcription to sfteare patehes, updetes, releases and pew veriions commereially released by Cucn [rmfPort at ro
charge [hat comespand 1o the corroatly shipped vergion of the an-premiie products purchesed

o Ticket categorization, grictity assignment, and cxcahtion snd tracking will be handler es all feheu received from
custoenen with aelive suppor agreements are fmdled, which o covatslent witk Coon RUS standerd categormmion,
prianty mygnernl, escaltion and tracking procedores,

SOOFC OF SUPTORT

Th Plannam Suppar: Program for Cisco LronPort Hybrid Hested Bmail Seaurity specificalfy support resolution of
sexhnical problems idennficd within Cisen IronPor’s products et customer premses This suppott progmm do ant
provide techemcal soppan for third-party herdware. Thic nupport program will, however, provide aupport for Sophos Anti-
Virus raftware ipcluded with the Hybrid Hosiwed pratfoem,

ON-PREMISE SUPPORT TICHET FROCESES

Cinco leonPont i doaliatel to providing @ seperior Costomer Sipport experience. Our thoket and escalstion proesscs
cnable us b deliver an itnfargetiable 1orvice expericroe o ol of our cuss » through & sy re approach We
everape ket pricrity combined with Serveee Level Objectives (SLO) and escalation process to ensure cffective problem
resohution, These componcnn ere described belaw.

Ticket Priority Leve! Dellafilons

Tixket priarity lovel definiuons are wrod D agsist in the prioritization of Landling Customer Supjion boken. Below s the
gde oo the various pricrty levels,

Priority Lavcl Applieation/ Tmpact on Issue Description
Application Buslness
Status Operations
Prinrity |: Critical Down Severc Operation Stopper
Priority 2: TTigh Un Significsnt Operation Reatricted
Priority 3: Mcdium Up Minor Workaround available

Service Lovel Qbjectives

Cisvo leonPort Hybrid Hoxizd Emnil Security suppart team follows service level ohjectivea aceerding 1 the priority of
your Service Request ticket for the appliances deployed on the customer premise. Qur SLOs provide ¢ basis for timely

reaponaes.
LD Name SLAO Dtail SLO Targets
Roesponse Thms Time o respond to costomer®  Prioccy § <1 Houe
Prioriry 2 <4 Hours
Prronty 3 <1 Day
Mean Tinie w Camplete Compicie Custamer-mitnted Prionty | <4 Hours
MTTC) Service Requesty within X Prignty 2 <] Day
hours Priority 3 <3 Days
* Cactewwar it corwactrd By « mail wit, or phome 1 gutie oidiiom) infrmedics shatt the ot and decrsmioe the aeoromiy st B pemlyce te
o
Esealstion Process
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Cisco [ronPant in colbbamtion with i Cisco ROS' Service Desx has a shusheed escalation process Thal ensures tie
SPITOpNAL: Suppont engneers are assigned to respond to bidkets officicotly and cffectively.  Escalehons will be grimsnly
driven by claped tioe agrinst Serace Leve! Objectrves (SL0s) ensuring effective routing of tckers to appropriaie Tisco
Sezurey Operstions Center (SOC) wehnical macwrom Tickets will be esealated a5 needed by e Cuco SOC o Cisco
{ranPort Cusiome: Suppan Engunests o emsur? 81.0x gre met
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Exhibit G
Service Level Agreements
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'éllls'(lilc;. @ IRONPORT

Uptime Service Level Agreement
A3 long as Customer has paid all apphicable fees, Cisco lronPerl will, m zddition to the Service Leve! Objectives and

Processes set forth 10 the Service Deseriptian, provide the following:

A, The Cisco lrunPart Hegted Email Scrvice will accept connections on Port 25 and process enail at keast
99.999% over a trailing one-year period. Uptime is determined by dividing the total number of minutes the Service
was processing il divided by the number of minutes in a one year period or 525,608 mirutes. Downume must
exceed 30 r=unnds per occomence befare it is an infraction. An infraction is limited 15 a single incident, whereby
separare dowptime occurrences camal be aggregated. Uptime iz deicrmined and vabidacd by 21 1adusiry-recoguized
3" party monitoring service that perforrs service-teve! checks from varnous locations on the giobal jniernet

B. Exceplions

o Excludes downtime resulting fram Planned Downtime activitics which include
1. Hamdware npgrades
2. Customer requested or Cisco/ZromPort initiated snfiware upgrades
3. Any customer specific aaaivity including moves, facility upgrades, ¢ic
s  “Planned Downtime* iz delmed as the downiime that results from 2 scheduled maintenance
penod that was amnounced n advance {for activities like upgrades, npdates, etc.} Cisco
[ronPort wil} inake all rcasonable attemps to: (i) nolify Customer at feast 24 hours in advancs
of any Planned Downtime and (i) perform scheduled maintenance is performed 6:00 pm to
10:00 pm PST every Thursday. Notwithalandiug the feregoing, Customer acknowledges Lhat
Cisco lronPort may, in certain sifuations, negd wo perform critical innintenancy on fess than 24
hour advance natice.
o [Dxcludes doewntime resulting from bardware, software or other data center equipment or services not in
the conlrol of Ciseo ronPort or within the scope of the Cisco [ronPort Hosted Email Service
a Does not include uptime of ather Seevices, including CASE updates, AV updates from [ranPort
periners end the SederBase service
o Excludes any downtime resulting from hardware or soltware configuration changes made by the
Customer
o Exoludes downtime resslting from Denial of Service atracks oo the installad appliances or anciilary
services like SenderBase, ste.
o Excludes dovwntime resulting [rom any event contemplaled in Section 14 of the Agreement (Force
Mujeure Bvent)

cC. Remedy
If Customer expsriences a downline infraction (mbject to the provisions set Forth in Section(B}), and Customer has

[uifilled a}) of it obligations nnder the Agreement (including the obligations set Torih in this Exhibit), then lhe
Customer will be entilled to the applicable rebate (as set forth in the table below) 28 its sole snd exclusive remedy:

Customet may ooly make a tote] of two {2) claims of & downtime occurrence within a rolling three hundred sixty-five
(365) day period. 1f Customer experiences three (3) or morz downtimie oceifrences withun a rolling three bondred
siaty-five (365) day period, Cisco IronPort and Castomer will come to a writlen agreement, within thirty (30} days of
Customer providing natice of such occurrence, on the next course of gction. If Customer experiences @ downtimo
infraclion more than Gve ($) times a yoar for & service and IronPort feils 10 proyide a reasanable wrilten plan of
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permaneni corrective action to customes within a 30 day time frame after lhe fifth acourrence, then custorner ghall
have the right to cancel service at no cost or obligetion end financial responsibility for any future payments.

D, Customer Respanaibilities

o Customer mnst provide notice within thirty (30) days of the downtime occurrence

o Customet must provide limeframe detzils of the downtime occunrence, any eotrelated Cisco ROS
ticket mmbers, and, 1f available, pings and trace mutes showing that the device was not available on
the network

o Custemer must provide confirmation, if possible, that there were:

}. Mo nctwork faihures at the customer site citker intema! or external st the me of the cocuTsnce

2. No Cugtomer implementcd changes thal adversely alfected the system availability or made the
system 1o cause deleys (excepting sny chaoges requested by Cisco IronPart)

3. No material delay in espording to warnings reised by Cisco TronPort gencmily, or specifically
related to the ieidence of downtime

Failure to comply with this Section (D) will result in a forfeit of Custemer's right to the remedy set forh in Section
(C) above,
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cisco. ({(I)IRoNPORT
Anti-Spam Service Level Agreement
Az long as Customer has paid ali applicable fees, Cisco IronPort will, in addition to the Service Level Objectives and
Processes set forth in the Service Description, provide the Tollowing:
A, The Cigco IronPort Hosted Email Service will detect and stop at least 99% of al! inhound Spam that is ronted
through the Service. The “Spams Carch Rate™ is delermined by dividing Caught Spam by the sum of the Caught
Spam and the number of Missed Spam, during a tmiling thirty (30} doy peried.

B. Exceptions

o Marketing emails with opt-out provisions will not be counted in the missed spam calculalion.
o Mesages that include sexually explicii, pornographic or inappropriate content will not be counted in the
missed spam calcuolation,

C. Remedy

If Customer experiences 2 Spam Catch Rate equal to [ess (han the amount set forth in Section (A) and subject to
Section (B), and Customer has falfilled all of its obligations under the Agreement (including the obligations set forth
in thiz Bxhibit), then the Custarner will bs entitled to the applicable rebate (as set forth in the tabls below) as ifs sole
and exclogive remedy:

Anti-Spam 5500 31,000 3,000 33,000 §$5,000

Within any given three hoadred sixty-five (365} day period, Customer may only make a total of lwo (2) claims that
the Anti-Spam Service Level Agreement s not being met. [F Customer experiences three (3) or more accumences
within g rolling three hundred sixty-five {365) day period, thal the Anti-8pam Service Level Agreement is not being
met, Cisco IronPort and Customer will come to a wiitien agreement, within thirty {30) days of Cuslomer providing
natice of such ccourrcnee, on the next course of action.

D, Customer Responsibilities

o Customer must provide notice within thirty (30} days of the date the ¢laim arises.

o Customer must have SenderBase reputation filters enabled at default levels (blocking from -10 ta -3}
Or mure aggreasive.

o Customer must hiave Lhe reputation messages per connection multiplier sel 1o the default value (3).

Customer must baye IronPort Anti-Spam block setlings at the default value (90) nr mors aggressive.

o Customer must have IronPort Anti-Spam quarantine enabled with scttings at default {50) or more
AFEressive.

o Custormer must have SenderBase Network Participation snabled,

Customer must be able (o provide copiss of missed spam ta Cisco [ronPart upon reguest,

o Customer must provide the domains covered by the service, the munber of mailboxes and the incoming
mail report for the last 30 days,

o]

Q

Failure to comply with this Section (D) will result in a forfeit of Customer's right to the remedy set fonh in Section
{C) above.
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E Defimtions

“Spum” is unsolicited or unauthorized bulk email (SMTP culy) as mutnelly agreed upon by Custoser and Cisco, and
excludes unwanted markeling messapes that melude opt-onl provisians.

“Caught Spam” is Spam egither quarznlined; or categorized as a *thred: mesyage” in the User Interfacy.

“Missed Spam”® is Spam delivered to an end user’s inbox
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CISCO. @lRONPDRT'

Falge Positive Rate Service Level Agreement
A, The Ciaco honPori Hosted Email Service will not cateporize jegitimeie inboum) email a5 Spsm more than one

lime per ane million messages processed  The ¥Falre Positive Rate® is determined by courting the number of noa-
Spam messages misclassificd as Spam relative to the tofal altempicd meszages processed over & trmibing thrty (30}
day period, as sel forth in Lhe User Interface.

B Exceplians

o Emaii messages from legitinate senders whose [P addresses may be compromised due to an unforeseen
event will nol be counted towarcs the false positive rate. Cisco {ronPert will make a deszrmination in
good faith based on is system logs, monilnring reposts end canfiguration records for such email sendess.

o Marketing ermails with opt-oul provisians will rot be counled towards the {akse posilive mle.

o Messages thal inchide semually explicit, pormographuc or inappropriate contest will not be counted
towards the false pasitive rate.

C Remedy

Il Cuslomer sxperiences  False Posilive Rate greater thao the rale set forth in Section (A) abrvo and subject Lo
Section (B) above, and Customer has fulfilled oll of its obligations under the Agreement (including the obligatans sct
forth in this Exhilit), then the Customer will be entitled o the applicable rebate {as sct forth in the table below) as its
sole and exclusive remedy:

Ant-Spam 3500 $1,000 $2.000 33,000 $5000

Witlin any given lheen hundred sixty-five (365} day periad, Customer may only make a totsl of two (2} claims that
the False Pasitiva Rate Service [evel Agreement is nat being met. I Cuslomer experiences theee (3) or more
acaurrences within a rolling three lundred sixty-five (365) day period, thal the Falsc Positive Rate Service Lavel
Agrecment is nat being met, Cisco lronPort and Customer will come to a wriflen agreement, within thirty (30) days of
Customer providing notice of such vccurtence, on the next course of action.

D, Customer Respongibilities
o Cusromer must provide notice wilbin thirly (30) days of the date the claim arises,
o Customer niust have SenderBass reputation Milters enabled at defanit levels (blecking fram -10 to -3)
of moro congervative,
o Customer must have the repnlation messages per conaection mulliplier sel la the default value (3).
o Customer must have [ronPort Anti-Spam black settings at the defaul! value (90) or mare conservative,
o Cuziomer ;nust heve [ronPort Anti-Spam quarantine enabled with settings at defawlt (50) or maore
conservative. bon-Spam that is quarantined counts as 2 false posilive
o Cusiomer must have SenderBase Netwerk Participation enabled,
Custamer musl provide copies of Mse positive mesaages o Cisco jronPort.
o Customer must provide the domains covered by the service, thie number of mailbexes and the incoming
mai) report for the Jast 36 days Hybrid hosted customers must enablz Ironlorl Anti-Spam ata
minimum in the basted Inyer and not on premise.

=1
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o Castomers must only enable IronPort Anti-Spam [or spam scaoning to qualify.

E. Definilicns

"Spam* 15 unsolicited or wmanthorized ulk cmail (SMTP only) as metuslly agreed upon by Customer and Cisco, and
excludes vowanled marketing messages that ioclude cpt-out provisions.

“Caughi Spam” it Spam either quarntmed; or categorized as a “threat message” in the User [nerface.

“Misserd Spam” 13 Spam delivered to an end user’s inhox.
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CIS5CO, ®1RDNPORT

Yirus Catch Rate Service Level Agreement

A. The Cisco lronPort Hosted Email Service will detect end stop 100% of all Known Viruses that
are rowied through the Service. A “Kmown Virus” is defined solely by the provider of anfi-virus
software that is used for a specific message. Known Viruses will be detected and stopped within 30
minukes of when the anli-virus provider releases a signature for the platform.

B. Exceptions

o Messapes thai contain 2 LURL to 2 website hosting malware are nat included,

C Remedy

[f Customer experiences 1 Virus Catch Rate less than the rate sef forth in Seclion (A) above and
subject to Section (B} ahove, and Customer has fulftlled all of its obligations under the Agrcement

{including the ablipations set farth in this Exhibit), then the Customer will be entitked 1o the
applicable rebate: {as sel forth in the table below) as ils sole and exclusive remedy:

Vo Nlaillia

G © - =00 20 . PP M 3 - . AT

Antl-Virus 5400 §750 31,000 52,600 $3,000

Within any given three hundred sixly-fve (365} day period, Customer may only make a tatal of two
{2) claims that this Virus Catch Rate Service Level Aprecment is not being met If Customor
experiences throe (3) or more occurrences within a volling three hundred sixty-five (365} dey period,
that this Virus Catch Rate Service Level Agreemenl is not being met, Cisco TronPort and Customer
will come to &2 writlen sgreement, within thitty (30} days of Customer providing notice of such
occurrence, on the next cowrse of action.

D. Cnstomer Respangibilities

o Customer must provide notice within thirty (30) days of the date the claim arisca.

o Customer must have SenderBase reputalion fiiters cnabled at default levels (blocking from -10
to -3} or more aggressive.

© Customer muy{ bave SenderBase Network Participation enabled.

o Customer must provide copies of all missed Virus-pasitive messages 1o Cisco LranPorl in a
passward-protected attnchment.

a Cuslomner must ensure [hnt the message was scanned by the aati-virus engine {c.g. message did
not exceed the maxitmum scenning size limit).

a Cuslomer muslt provide the domains covered by the service, the nuber of mailboxes and the

ineoming mail report for the lest 30 days.

E. Delinitions

TWirus” is & binary ot executahle code whase purpase is to gather information from the infected host,
changa or destroy data on the infected host, use inordinate system resources in the form of memory,
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disk space, CPU cycles or network bandwidth on the infected host, use the infected host to replicate
itzelf to other hosts, or provide control or access to any of the infected host’s system resonrces. A
virus does not inchade; (1} text messages that use fraudulent efaims to deceive the customer, and/or
prompt the customer lo action, (2) a hinary or executeble code installed or run by the end user that
gathers information for salez or marketing purposes, {3} & virug that may be detected and cleaned by
other vinis scanning prduets, or (4) an ineffective or inactive virus fragment.
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Exhibit #4
IronPort Evaluation Agreement
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IRONPORT EVALUATION AGREEMENT

Thrt IronfPoet Evalostion Agreement (iios “Agre=men!™) it eotered into o9 of {the "Egeiive Duie™) by ard betwten
Cisco lronPort Bysters, L1C, a Debrware Lamined Lizbility Compemy with il procipal phce of boyineys 0t #50 Bla

Avemm, San Brano, CA 4056 CImafort™) and wilh ity principad place of't 1 £ Copstpener™)-
I Kvalimathos,
2 Customer mey o the Prodozifs) for cvalnstion purposes far s period of thirry (30} days from the receipt

of the Prodocy(s) (the “Evalastion Period'). Costoner and bonPert may, opon metusl writien agrosmont {mduding via
e}, exkewd e Evaluabna Period
b. &mmmﬂmmufthc?mdmﬂs}wdb:ﬂzwuﬁddbyMHbmh(ﬂx &qﬂﬂm"}
is mly heermerd W Castomes far the ierm of the Bvabnation Period for use in comjonetion wilh the faercdwere with which it i
Rt for Ut prep ol C y's iesting srd cvahmiine . All naht e, ard intcroat in and o the JoPwars, incls drog,
mudll.pd’ll.lﬂ:ﬂu;mdpropu‘) nghl'.ll‘hen:m nd thereto, shall remen at all ey in lomPort and i beenpaes
Cestomer ¢kal! nol rmke zwy copbes of the Software.
[ Cumtomer ahall mat alter, modify, decompile or reverse engineer the Pmduct(s) or the Sofferare i any
MR
d As wad horein, "Produc{ 5} meam (e Irenlort producl(s) listed o Exhiit A sitached beretn, which n
plicd ko Cugtomer b der for the puarposes tel forth hersin o the Iocahan identified m Sxhihit A etteched heteto
Customer acknovrdcdyges that Protack(t) delivered for cvaluation porposes may be vxed andior reforbighed unr,

F Assitaace. LronPort shall provide ressosahle eovustercr o Coytomer with respect to the imamallsticn and wac of he
Producys) dunng the Evlnnuon Period.

1 Ownenhip. tnlesy purchased by Customer, ihe Prodnet(s) shall remain Hie oxciusive property af TronPort and in
licenaews, {hader mo esreumztances akall Ceamnmer sell, i bli digtrityte, anvign or othervrire tranafer to a thind

party ar encumbar the Prodect(s) writhoot TronPorl’s pnor writlen cogsent. Customer shall o Teaponsible for any domage te
or [osw of Lhe Praduet(t), axchuding ordinery wenr and tzar.

a4, Tacm ood Termination, This Agresment shail cormmence on the Effcctive Date and shall torminato at the cnd of
e Bvahation Period, wolem cadier termineted e sel bbrth bercin.  IronPart may, ol its oplico, terminete thiy Agreenuemt
immedintely if Customer (i) lais ta comply wilh any tzrms und conditions of this Agreement ar (i) usey the Product(s} athe:
Uan m anthorfaed heein, As soon @ praclicsble Tollawing eny ermination or expiration of this Apreemen {sud m no
cvent more than o (10} basineas dayr thenmaller), Customer agrees [o retumn to IronPort ihe Product{s}t and all rclated
moterisly mmd doswmenttion, inchuding witkow limituilon all Confidential Informetion of IranPurt Sectiony L(b), 1{c) end
38 rhall sureive lerminallon or epiralian of this Agreemen!.

5 No Warrenyy, TUE PRODUCTIS} ARE PROVIDED “AS IS", AND TRONPOR[ MAKES NO WARRANTILS,
EXPRUSS OR IMPLIED, WTTH RESPECT THERETO, INCLUDING BUT NOT LIMITED TO ANY [MTLIEDR
WARRANTIES OF MERCHANTARILITY OR FITNBSS FOR A PARTICULAR PURPOSE,

6. Limitutien of Liabilily. 1N NO EYENT SHALL [ROWPORT BO LIABLE FOR ANY INDIRLCT,
CONBEQUUENTIAL, INCIDENTAL, SPECIAL OR EXEMPLARY DAMAGES OF ANY KIND ARISING DUT OF OR
M CORNECTION WITH THIS AGRREMHANT. IN NO EVENT SHALL IRONPORT'S TOTAL LIABILITY UNDER
THIS AGREEMENT, WITETHER N CONTRACT, TCRT (INCLUDING NEGLIGENCE) STRICT LIADILITY OR
OTHBR LEG7aL THEORY, EXCEED THE GREATER DF THE AMDIINT PAID RY CUSTOMER HEREUNDER OR
FIVE HLMNDRED DDLLARS (3500). THE POREGOING LIMITATIONS SHALL APPLY EVEN IF IRONFORT LAS
BEEN ADVISED OF THE POSSIRILITY OF SUCH DAMAOES, AND NOTWITHS FANDING THE FAILURE OF THE
ESSENTIAL PURPOSE O ANY LM ITED REMEDY,

7.Confidcmial Inforrmtion. onPort and Cuntomer cach agrce tn rein in confidance 31} informstion distlosed by a party to
tha ulher p-m' p o l.h.ia Apr 1 which s ciflrer designated as proprictary andfor confidentinl, or by the nanze of
the dhincl phooid reatonsbly be undeniood W be cmbdential (the "Confidential
Informatiep™). Cusipmer l.imn‘idgus -ad agrees thel the Prodecys} =sod all infarmation provided fo Customss in
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EXHIBIT A

Type of Praduct:

Evaloatlon Tnit Shipping Address:

Compary Name: R

Care Of: -
Addres 1 .
Address I _
City, Stuie: _
Zip Code:

Cosariry: —
Fax:

Techalcal Contact (Required)

Evalnator Name

E-roafl Address;

Phone mimber:

Rapid Reatls: Y= /Mo _(Circle Oue)
I Y, pl i of Back:

u] P e Hole

m| 4-Post Round Hole

o 2-Post Round Hole

| Yemea Rails

I Mo, B a Seld Unlt Required; [TYes A 1Mo

When complete, please fax fo:
Chwco IronPort Bystemg, LLLC
Bales Operattons
650-285-7112
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Exhibit #5
lronPort End User License Agreement (EULA)
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CISCO [RONPORT SYSTEMS, LLC SOFTWARE LICENSE AGREEMENT

NOTICE TO ALL USERS: CAREFULLY READ THE FOLLOWING LEGAL AQJREBEMENT
("AGREEMENT") FOR THE LICENSE OF THE SOFTWARE {AS DEFINED BELOW). BY CLICKING
THE ACCEPT BUTTON OR ENTERING "Y" WHEN PROMPTED, YOU (EITHER AN INDIVIDUAL OR
A SINGLE ENTITY, COLLECTIVELY, THE "COMPANY™) CONSENT TO BE BOUND BY AND
BECOME A PARTY TO THE FCLLOWING AGREEMENT BETWEEN CISCO [RONPORT SYSTEMS
LLC, A DELAWARE LIMITED LIABILITY COMPANY ("IRONPORT") AND COMPANY
(COLLECTIVELY, THE "PARTIES"} BY CLICKING THE ACCEPT BUTTON OR BENTERING "Y~
WHEN PROMPTED, YOU REPRESENT THAT (A) YOU ARE DULY AUTHORIZED TO REPRESENT
YOUR COMPANY AND (B) YOU ACCEPT THE TERMS AND CONDITIONS OF THIS AGREEMENT
ON BERALF OF YOUR COMPANY, AND AS SUCH, AN AGREEMENT 1S THEN FORMED. IF YOU
OR THE COMPANY YOU REPRESHENT DO NOT AGREE TO THE TERMS AND CONDITIONS OF
THIS AGREEMENT, CLICK THE CANCEI. BUTTON OR ENTHR *N" WHEN PROMFTED AND
PROMFPTLY (BUT NO LATER THAT THIRTY (30) DAYS OF THE DELIVERY DATE, AS DEFINED
BELOW) NOTIFY [RONPORT, OR THE RESEILFR FROM WHOM YQOU RECEIVED THE
SOFTWARE, FOR A FULL REFUND OF THE PRICE PAID FOR THE SOFTWARE.

1.  DEFINITIONS

I.1 *Company Service" means the Compeny's email or imternct services provided to End Users for the
purpases of conducimg Company's intermal business.

1.2 “Documentation” means [ronPort's standard end user guide documentation for the ImnPort hardware
contzining the Software.

1.3 “Delivery Dete” means the date the IronPord hardware containing the Software ts delivered (o Company.

1.4 "End Uses" means lhe employee, contractor or other agent autharized by Company to aceesy io the internet
or usc email services via the Company Service.

1.5 “Ordering Document” means lhe purchase agreement, evalualion agrecment, befa, pre-relense agreement
or similar ngreoment between the Company and TronPort or lhe Cormpany and en IronPort reseller, or the valid
terms of any purchase order occepted by IrenPort in connection therewith, containing the purchase terms for
the Sofiware license granted by this Agreement.

1.6 "Service(s)" mewns (i} the provision of the Sofrware functionality, including Updates and Upgrades, and
{ii} the provision of support by lronPort or its reseller, s the case may be.

1.7 "Softwarc™ means: (i) lronFPort's proprietary software licensad by Ironlort to Company along wilh
[ronPort's bardware prodocts; (ii) any software provided by [ronPort's third-party licensors that is icensed to
Company or sublicensed by ironPort ta Company b he implemented for use with IronPort's hardwaere
products; (iii) any other IronPort software module(s) licensed by IronPprt to Company along with [ronPorl's
hardware products; end (iv) any and all Updates and Upgrades thersto.

1.8 "Updates” means minor updales, error correetions and bug fixes that do not add significant new functions
to the Soflware, and (hat are refeased by [ronPort or its third party licensors. Updates are dosigooted by an
incrense to the Soflware's releass oumber 1o the right of the decimal paint {e.g., Software 1.0 to Softwere 1.1).
The teem Updates apecificalty excludes Upgrades or new software versions marketed and ficensed by TronPort
or itg tirird party hcensors a8 8 separate producl.

Page | 59



1.9 "Upgrade(s)" means revisiont ta the Saftware, which add new enhancements to existing functionslity, if
and when it is released by IronPort or ils third pary licensors, in their sole diseretion. Upgrades are
designated by an increase in the Software’s release number, located to the left of the decimal point {e.g.,
Software 1,x to Software 2.0). [n no event shall Upgrades include eny new versions of the Software marketed
and licensed by IrenPort or its third party licersors as 4 separate product.

2. LICENSE GRANTS AND CONSENT TO TERMS OF DATA COLLECTION

2.1  License of Software By using the Software and the Documentation, Company agrees to be bound by
the terms of this Agreement, and so long es Company is in complience with this Agreement, IronPort hereby
grants

to Company a non-exciusive, non-snblicensable, nou-transferable, worldwide ifcense during the Term to use
the Soltware only on [ronPort’s bardware producis, solely in conncction with the provision of the Company
Service ta End Users. The doration and scope of this license(s) is further delined in the Ordering Document.
Bxcept for the lcense tights granled herein, no ripht, litle or interest in any Software iz granied to the
Company by lronPort, [ronPori's resellers or their respective licensors, This license and any Services are co-
{erminus.

22 Cansent and Licenze 1o Use Data. Subjecl to Section 3 hereof, and subject to the IronPort Privacy
Staternent at httpy//www renport. comfprivacy.himl, as the same may be amended from time fo time by
TronPort with police Ly Company, Company hereby consents and granis to IronPort & license 1o collect and use
the data from the Company as described in the Documentation, as the same may be updaled from time to time
by TronPort ("Dala®}. To the extent that reporis or statietics are generated using the Duats, they shall be
disciozed only in the aggregate and no End User identifying information may be surmised from the Date,
including without limitation, user namas, photte numbers, unobfuscated file names, smail addresses, physical
addresses and file content. Notwithstanding {he foregoing, Company may terminate IronParl’s right to collect
and use Dala al any lime upon prior written or elgctronic notification, provided Lhai the Software or
eomponeats of the Sofiware may not be available

1o Company if such right is terminaied.

3. CONFIDENTIALITY. Gach party agtees o hold in confidence all Conlidential Infarmation of the other
party to the same exient thal it protects Its own stmilar Confidential [nformation {and in no eveni using less
than a

reasonable degree of care} and to use such Confidential Information only as penmitted under this Agrecment,
For purposes of this Agrcement "Confidential Information” eans imformation of a party nwrked
“Confidential” or infonmation reasonably congidered by the disclosing party to be of a proprictery or
canfideotial nature; privided that the Data, the Software, information diaclosed in design reviews and any pre-
production releases of the Software

provided by TrorPort are expressly designeted Confdential Information whether or not marked as such.

4, PROPRIETARY RIGHTS; OWNERSHI®, Title to and ownership of the Software and oiher materials
and all associated [ntefleclual Property Rights (28 defined below) related to the foregoing provided by IranPort
or its reseller to Company will temain the cxelusive property of IronPort and/or its superior licensors.
Company and its emplayees and ageots will not remove or alter any trademarks, or ather proprietary notices,
legends, symbols, or labeis appearing on or in copics of the Sofiware or other materials delivered to Company
by IronPort or its reseller. Company will not modify, transfer, resef] for profit, distribute, copy, enhance,
adapt, transtate, decompile, reverse engineer, disassemble, or otherwise determine, or atiempt to detive source
code for any Saftware or any iniecnal dals fHes gencrated by the Sofiware or to creafe any derivative works
based on the SoRware or the Documentation, and agrees not to permil or suthorize enyone else to do sc.
Unless otherwise ngreed in writing, any programs, inventings, concepts, documentation, specilications or
othar written or praphical materials and medis created or developed by IronPort or its superior licensors during
the course of ifs performance of this Agreement, or any related consulting or professional service agreements,
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including sll copyrights, dalzbase rightz, patents, trade secrets, trademark, woral rights, or other intellectal
property sights ("Intellectunl Property Right{s)") associated with the performance of such work shall belong
exclusively to IronPort or its snpetior licensors and shall, in no way be considered 2 work made for hire for
Compuny within the meaning of Title [7 of the United States Cods (Copyrigh Act of £576).

3. LIMITED WARRANTY AND WARRANTY DISCLAIMERS

5.1 Limited Warranty. IronPort warrants to Company that the Software, when properly installed and
properly used, will substantially conform to the specifications in the Documentation for a perind of ninety (90)

days

from the Delivery Date or e period set forth in the Ordering Document, whichever i3 longer ("Waranty
Petied™). FOR ANY BREACH OF THE WARRANTY CONTAINED IN THIS SECTION, COMFPANY'S
BXCLUSIVE REMEDY AND IRONPORT'S ENTIRE LIABILITY, WILL BE PROMPT CORRECTION OF
ANY ERROR OR NONCONFORMITY, PROVIDEQ THAT THE NONCONFORMITY HAS BEEN
REPORTED TO TRONPORT AND/OR 1TSS RRSELLER BY COMPANY WITHIN THE WARRANTY
PERIOD. THIS WARRANTY IS MADE SOLELY TO COMPANY AND IS NOT TRANSFERABLE TO
ANY BND USER OR OTHER THIRD PARTY. IronPor shall bave no liability for breach of warmranty under
this Section or otherwise for breach of this Agreement if such breach arises directly or indirectly out of or in
connectiou with the following: (i)} any wnauthorized, improper, incomplete or inadequate maintenance or
calibration of the Software by Compeny or any Lhird party; {1i) any third party hardware software, services or
system(s); (iit) any unauthorized modification ar alteration of the Software or Services; (iv) any urauthorized
or improper use or cperation of the Software or Company's failure fo comply with any applicable
environmenta! specification; or (v} a failure to instal]l eod/or use Updates, Upgrades, fixes or revisions
provided by IronPort or it resellers from time ta Hine,

52  WARRANTY DISCLATMER, THE EXPRESS WARRANTIES SET FORTH IN SECTION 5.1 OF
THIS AGREEMENT CONSTITUTE THE ONLY PERFORMANCE WARRANTIES WITH RESPECT TO
THE SOFTWARE OR SERVICHS. TQ THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, IRONPORT LICENSES THE SOFTWARE AND SERVICES HEREUNDER ON AN “"AS I8"
BASIS. EXCEPT AS SPECIFICALLY SET FORTH HEREIN, TRONPORT AND ITS SUPERIOR
LICENSORS MAKE NO REPRESENTATIONS OR WARRANTIGS OF ANY KIND, WHETHER
EXPRESS, IMPLIED, OR STATUTORY (E[THER IN FACT OR BY OPERATION OF LAW), AND
EXPRESSLY DISCLAIM ALL OTHER WARRANTIES, NCLUDING WITHOUT LIMITATION, THE
IMPLIED WARRANTIES OF MERCHANTABILITY OR PITNESS FOR A PARTICULAR PURFOSE.
NEITHER JRONPORT NOR ITS THIRD PARTY LICENSORS WARRANT THAT THE SOFTWARE OR
SERVICES (1) IS PREE FROM DEFLRCTS, ERRORS OR BUGS, (2) THAT OPERATION OF THR
SOFTWARE WILL BE UNINTERRUPTED, OR {3) THAT ANY RESULTS OR INFORMATION THAT IS
OR MAY BE DERIVED FROM THE USE OF THE SOFTWARE WILL BE ACCURATE, COMPLETE,
RELIABLE ANDYCR SECURE.

6. LIMITATION OF LIABILITY, TC THE MAXIMUM EXTENT PERMITTED BY APPLICAELE
LAW, IN NO EVENT WILL BITHER PARTY BE LIABLE TO THE OTHER FOR ANY [OSS OF
PROFITS, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, LOSS OF
BUSINESS, LOS83 OF USE OR DATA, INTERRUPTION OF BUSINESS, OR FOR [NDIRECT, SPECIAL,
INCTDENTAL OR CONSEQUENTIAL OAMAGES OF ANY KIND, EVEN [F SUICH PARTY RECEIVED
ADVANCE NOTICE OF THE POSSIBRILITY OF SUCH DAMAGES. IN NO EVENT SHALL THE
LIABILITY OF IRONPORT ARISING UNDER ANY PROVISION OF THIS AGREEMENT,
REGARDLESS OF WHETHER THi: CLAT FOR SUCHE DAMAGES IS BASED IN CONTRACT, TORT,
OR OTHER LEGAL THEORY, EXCEED THE TOTAL AMCUNT PAID TO TRONPORT FOR THE
SOFTWARE CR SERVICES DURING THE TWELVE (12) MONTHS PRICR TQ THE EVENT GIVING
RISE TC SUCH LIABILITY.
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7. TERM AND TERMINATION. The ierm of this Agreement shall be as set forth in the Ordering
Document {the *Term®), If IronPort defirulis in the performance of any meterial provunion of this Agreement,
then Company may terminate Lhis Agresment upon thirty {30) days writien natice il the default is not cured
during such thirty (30} day peried. [f Company defaults in the performance of any materiai provision of this
Agreement, IronPorl ray terminale this Agreement upon thivty (30) days written hotice if the defaull is pot
wued during such thirty {30) day notice and without 2 refund  This Agreement may be terminated by one
party immedintely at any time, without nolice, pon (i) Ihe instinution by or against the other party of
nsolvency, teceivership o bankmipicy proceedings ar any otber sroceedings for the seftlement of such party's
debs, (ii) such other party making & genera] assignment for the benefit of creditors, or (iii} such other party's
dissolution. The license pranted in Sectich 2 wil! immed:ately terminate vpan this Agreement's terminanon or
expirion. Within thirly (30) calendar days ader rermination or expiration of this Agreament, Company wall
deliver o TronPort ar its rescllar or deswroy afl gopies of the Software and any other materiaz of
documcntalion provided 10 Compary by ImnPort oc iis meseller under this Agreemeal

B USs. GOVERNMENT RESTRICTED RIGHTS, EXPORT CONTROL  The Software and
accompanyiug Documentation are dsemad 10 be “commereial computer software” and “commeTcial compuler
softwire documeotation,” respectively, pursiant b DFAR Section 227.7202 and FAR Scction 12212, 35
applicable Amy

nse, modification, reproduction, reiease, performance, display or diseiosure of the Software end aecompanying
Documertalion bry Lhe Upitcd Stares Government shall be governed golely by the terms of this Agreement end
shall be prohibited except to the extent expressly pexmitied by the terms of this Agreement Company
acknowledges that the Software and Documentation must be exported ib sccardance with 1.8. Bxport
Adminisiration Regulations and diversion contrary to U.S. laws s prohibited. Campany represents fhat
ncither the United Slates Bureau of Export Adminisitation nor sny oiher federsl agency has suspended,
revoked or denied Company export privileges. Company represents that Company will ool usc or ransfer the
Software for end use relating to any nuclear, chemical or hiclogicel weapons, or misailc iechnology unless
authorized by the U.S. Governunent by regulation or specific license. Company scknowledges 1t is Company's
witjmate responsibility to comply with any and all import and expaort regivicuons, and other applicable laws, in
the U.S. or clsewhere, and thal lronPort or its reseller hes no further responsibility after the inilial zale lo
Company wilhin the original country of sale.

9. MISCELLANEOUS. ‘This-Agreement-iv-goverted-by-the-laws-of the United-Sintesand-to-Siate—of
pothing cantnined hersin shall be
- AU-OrodttA - Ay SR OB DA e - OF 080 pen-ofioipt-enterpRse-bebween-tho-parties—Neilher
party shal] be liable herounder by reason of any fatlure or delay in the perfarmance of its obligations hereunder
{exespt for tha payment of money) on accounl of (i) any pmvisien of any present or futurs law or regulation of
the United States or auy upplicahle law that applies fo the suhject hergof, and (i} interuptions in tha clectrical
supply, failure of he ntermet, sirikes, shorrages, riots, insumection, fires, MNood, storm, eaplosions, acis of
God, war, leorism, govemmenial action, lzbar conditions, earthquakes, ot any other csuse which is beyond
the reasomablo contrel of such party. This Agreement and the Ordering Document set forth all rights far the
user of the Software and is the cntire spreement belween the parties and supersedes sny other communications
with respect to the Solware and Documentaticn.  This Agreement may not be modified oxcept by a written
addendum issued hy a duly autharized representative of [ronPorl, except that [ronPort may madify the
[ronPort Privacy Stateincnt at any time, in its discretion, via notification to Company of such modification that
will oe posted at hitpi/Awww ironpoct.comiprivacy himl. No provision hereof shall be deemed waived uniess
such waiver shall be in writing and mgned by [ronPozt ot 2 duly authonized represcniative of IronPort. IF any
provision of this Apreement is held invalid, the remainder of this Agrcement shall contnue in full fores and
effeel. The partics confimm that it is thair wish that this Agrecment has been written i the Eaglizh language
anly.

A P . e
he—lnternational - Sale-sEGeods—is-expross srealgE
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10. IRONPORT CONTACT INFORMATION. If Company wanis tv contact [ronPort for any teason,
please write to CISCO IRONPORT SYSTEMS LLC, 950 Elin Avenue, San Brung, Califormia 94066, or call
or fax us at tel; 650.980.6500 and fax:650,989.6543,
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Exhibit #6
IronPort Product/Services Offering & Price Schedule
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WICA MASTER AGREEMENT

Amendment £4
lronPort List Price & WSCA Discount

IronPort List Price

onPort Producs mnd Services seid wrder T WSGCA Mastar Agreement Amendmant ¥4 are subject fa the
Then-casren{ &5t price for Governmant and Public Seckw Atariemic ouminmers sat kwih in the Clsco konPord
North Amencan Price Sook in effeci ot Gme of Order. (P List Price™ Contractor sholl muinian e 1P
Pricabook on Contatiors WSCA website during the Prme Contree? term

WSCA Government Purchasers
Putlic seclor purchasers other than pubiic sedor k-12 or gher educat on acodamic users purchgsa
al (he 1P lisl prige for “Governmen?” users

A50Ts

Public sector k-12 or highar education academlc custamars purchase at the IF Ist price for “Academic
Users "

{ronFort Diuourrt-&H-L:‘l‘t

IP Ondera under this Amandment #4 are subjedl to the following minirum price discounts off the appircabla (P
Prico book st price applicable to the Customer {a.g.. Govemmant or Acadamle):

o NG DISCOUNT OFF LIST:
Product 35%
o Bundlos
o Softwaro
o Securlty Services
o Individual HW & Acceazaries
o Bupport

Iraining & ProServe 10%
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STATE QF UrAll COOPERATIVE CONTRACTE AMENDMENT

AMENDMENT # 5
AR233 - WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CONTRACT @ C1SCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT ("Contract” or “"WSCA Master Agreement”)
Qriginal Starting Dale 109157
Amended Expiration Deto ; 0573372012

TO BE ATTACHED AND MADE PART OF the specified Contract by and between the State of Utah Division of Purchasihy
and

CISCO SYSTEMS, INC
(Retberod to as CONTRACTOR)

BOTHPARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:
Effettive Dt of Amendmept: Date of last sigaaturs of the Parties
The contraot is amencded to:

Thizs Amendment #5 only applies to parchases made in the State of Utah, The purpose of this Amendment #5
iz to add an adoenistration state feo for the State of Utak that was not origlnally provided In (he WSCA

Master Agreement..

Pleate provide mﬁmmmt Information ,
Name Phane Nember Email Addresy '

Ceneral Coplict Mind Ngoysm | 408.527. 2627 mingmyt@Eeisco.com

Séles Contaoct Greg Semier 1.408.894.7116 gsemler@ciseo. com

Quartesly Report Conact Angelene (Gigi) Feril 1.408.424 0712 steril@eisco.com

All other tormos sod conditions in the original contract remsin the same.
IN WITNESS WHRREQE, the partiea sign and canse this conlract (o be executed.

e KIEFE sl KB Rk sty
gt Louplil

| Contracors Signadfe

) Stale of Utzh Divialon of Purthasing
2ada
tfaotor's Name (Prin) .
:Snz.scn«. Aneni &,
Tifle (Print}
Purtmasing Agent FPhone # e-mall Fax #

Debbie Gundersen {801) 538-3150 dpundersen@utah.gov (8G1) 538-3882
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To

AR-233 -WESTERN STATES CONTRACTING ALLIANCE {WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTEMANCE
MASTER AGREEMENT (“Contract” or "WSCA Mastor Agreement”}

“admin fate.féo for purchasses [n the State of Litah onl

This Amendment # & ls enterad Into between Clsco Systems, Inc. with its principal plece of buginasg at 170
Tasman Drive, 8an Jose, CA 95134 {(“Clsca” or *Contractor} and the Division of Purchasing and General
Services, an agency of the State of Utah ("State”), with Its princlpal place of business at State Offics Buliding,
Capitel Hifl, Salt Lske City, UT 84414-1081, and acting on its own bahalf and as the lead siate for the WSCA
Mzater Agmement on behalf of the Wesfarn Stalss Contracling Alffance (“WSCA®), {colectively, the *Pariles™.
This Amendmant #5 is effective as of the date of last signalura of the Parties below (“Effective Dare™,
Capilalized terms used herein and not sa defined shall have the same meening as set forih In the WSGA
Master Agreament.

WHEREAS, the Gtate of Utsh did not sign 2 separate Paricipating Addendum to the WSCA Mastar
Agreemenl Since the State of Uleh & the contract adminisirator far tha WSCA Mastdr Agreemant, it was
deemed fhal the State of Utab executed e Participating Addendum Upon exacution of the WSCA Masiar
Agresment as aet forth in Atlachment B, Saction 1.8 of the WSCA Master Agreement.

WHEREAS, the purpese of thia Atmendment #5 13 to prdvide an admirdstrabion slate fee for the Stale of WHah
{in addillon o the WSCA Administralion Fes) that was hat originally provided in the WSGA Master Agreement.
This Amandmerd #5 shail apply anly to the State of Ulah and aff purchases mate by State of Uah's awharlzed
Customers under tha WSCA Master Agreemert,

NOW THEREFORE, Lha Parlies agres to amend the WSGCA Master Agreement as follows:

1, State of Utah Administration Fasg. Add the following provisions to the WSCA Master Agreament,
Altachrert B, Section 18:

“A. STATE OF UTAH REPORTS AND FEES QNLY: The Coniractor agrees to provide a querterdy
afministration fee to the Stale of Utah (*State of Utah Adminjetration Fee™} in the form of a Check or
EFT payment as set farth hereunder. The State of Ulah Adniinistration Fes is in agdition to the WSCA
Administration Fea, but only applies ¥ purchases made by autfhorized Custamers i the State of Utah.
The State of thah Admiistration Fes wil be payeble to the "State of Utah Division of Purchasing” for
an amount equal to one peraent {1%) of the Net Purchase Frice paid by the Slate of Utah's
awhorized Costamer, The Contractor's WSCA, priing to the Customers In the State of Uhah may be
adlgstad o offeet for the equivalent fee amount. Tonlractor also agrees to provide querierly sales
volume raponts in accordance with Amendment £3 {a the WSCA Master Agreement end the fallowing

schadule;
£Y Quefter Aetlyit i Bye Qates;{!_?e%nrts & UT Fensg)
Qi: January 1 — Margh 31® May 31
Q2 Agril 1 = June 30" August 317
(s July § - September 30 November 30"
04 October 1 — Dacember 317 Februgry 25"

The Stale of Utah Adminlsiration Fee wili be effective and appliad en alt purchases mads steriing
Q4 CY2010 or Octaber 1, 2010.

B. STATE OF UTAH TAXES ONLY: Bid/proposal prices will be exclusive of state sales, use and
federal excise taxes. The Slela of LNah's sales and use lax sxemplion number is 1§736850-010-5TC,

located ai  hifpijpurchasing utzh govicontracdocuments/salestaxexamptionformsigned.pdf.  The

tangible parsonal propery or services being purchasad are belng pald fram STATE funds and used in
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the exercise of thal entity’s sssenlal functions. If the Ilems being purchased ams consiruction
meierials, they will be converted into real preperty by employses of this povernment entity, unless

otherwlse siated In the coniract, or contract orders, The State of Utah’s Federst exclse exempticn
nurmber s BY-780018K,"

2 In all olher respects, the WSCA Master Agresment remalna unchanged.

This Amendment #5 repreasnta tha entire understanding of the Parties and merges, supersades and replaces any
pelor oral, alactronic or other written communications or understendings with respect to the subject matter herein,
and may only be modifiad by a wrilten document executed by the Patties. Esch Party wartants and ropresents that
Its respective signatory appearing below fa. as of tha date of signature, duly authorized to executs this Amendmant
#5 on behall of and wih the intent to lagatly bind their respective princlpal first Identifled above.

[Affix signatures as required by State Stetutes, Rules or Policies below.]

CISGO SYSTEMS, INC. STATE OF UTAH, ON iTS OWN BEHALF AND ON
BEHALF OF WSCA

-

Signature:, /. /QZ% P— %M %/—WW

Print Name ! AR é)r#/ 22/ 5)’7‘4”‘/; Print Nams:

Title: }-)4'@5 ‘:'70"‘4 /:.MI & Ttle: .D.-‘-/ Plﬂd‘{; 'PU.LE,ALLL%,

Deate: ‘f/'? //0 Data: f’/.’?f///d
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STATE OF'UTAH COOPERATIVETCONTRACT AMENDMENT

AMENDMENT # 6
AR233 -WESTERN STATES CONTRACTING ALLIANCE (WSCA)
CONTRACT # CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT (“Contract”)
Original Starting Date: 10/01/07
Anmended Sxpiration Date : 05/31/2012

TO BE ATTACHED AND MADE PART OF the specified Contract by end between the State of Utah Division of Purchasing
and

__.. CISCQO SYSTEMS, INC
(Referred to as CONTRACTOR)

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:
Effective Date of Amendment: Date of last signature, below,
The contract is amended Lo:

Incorporate Cisco WebEx Products and Services offerings, the sale of which is sofely governad by the terms st forth in this Amendment # 6,
which ls attached hereto and expressly Incorporated by reference.

Please provide the following contact information

Name Phone Mumber Email Address
General Contact Miou Nguyen 1 408 527 2627 mimnguys@cisco.com
Sales Contact Greg Semler 1.408.894.7116 psemler@icisco.com
Quarterly Report Contact Angelene Feril 1.408.894 7856 aferil@cisco.com

All other terms and conditions in the original contract remain the same.

IN WITNESS WHEREQF, the partics sign and cause this coniract lo be execuied,

CONTRACTOR STATE OF UTAH
L/l
Contractor's Sigrature Date t .Beefs, Diractor £ Date
é.%gf .(L/" ) tate of Utah Division of Purchasing
T s 2 fefees1
Contraniﬁf.',i_ﬁ'}imﬂ (Print)
OEslee Ly
Title (Print)
SE Beril il rirdfilE
Purchasing Agent Phone % e-mail Fax &
(801)
518-
Debbie Gundersen (801} 538-3130 dpundersen{@utah gov 3882
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T AMENDMENT #6-

TO
AR-233 -WESTERN STATES CONTRACTING ALLIANGE (WSCA)
CISCO NETWORKING COMMUNICATIONS & MAINTENANCE
MASTER AGREEMENT (“AR-233" or “Prime Contract™}

WabEx Products and Services Add

This Amendment #8 ("Amendrment’) fo AR-233 is eniered inte by and between Cisco Systems, inc. wilh
its principal place of business at 170 Tasman Drive, San Jose, CA 95134 ("Cisco" or *Contractor’} and the
Divisian of Purchasing and General Services, an agsncy of the State of Utah ("State”), acting for itself and
as the lead state on hehalf of the Weslem Stales Confracting Alliance {"WSCA"), with its principat piace of
business at 3150 State Office Building, Capiiol Hill, Sait Lake Ciy, UT 84114-1081 (collectively, the
"Parties"} for good and valuable consideration, the mutual receipt of which is hereby acknowledged by the
Parfies. Capitalzed terms ghall have the meanings a2 defined in this Amendment, or if none, then as
defined in 1he Prime Contract.

1. Scope

The scope of the Prime Contract (also referred {o as the "WSCA Master Agreement”) is amended to
add the eervice offerings of Cisco WebEx LLG, a wholiy owned subsidiary of Clsco Systemns, Inc.
("WE" or “"WebEx") as listed and priced in the attached Exhibit #A, entitled “WE List Price & WSCA
Discount™ "WE Pricebaok” and, as fo services, the "WE Services," or "WebEx Servicas"}

2. Prime Contract incorporation

WE Services sold under AR-233 aje exclusively governed by the terms set forth in thls Amendment
The Prime Contract Attachments A, B and C (as amended) are incorporated by reference into this
Amendrnent and apply io the sale of WE Services, subject te the following additions, modifications
and exclusions;

AR-233 - Attachment A

A, Baction E.1 is modified to include tha following discount;

WE Services 5% off WE List Price

B. Seclions E.2 through E.4 are deleted and replaced with the suppornt provisions set forth in Exhibit
B, for purposes of suppor services available with the purchase of WE Services.

AR-233 - Aftachment B
A, Section 1.2 Is delsted in its entirsty and repiaced with the following:

L. "Confractor shalt mean Cisco WebEx LLC, a wholly owned subsidiary of Cisco Systems,
bnc.

B. Section 1.5 is deleted as inapplicable.

. Section 1.11 is deleted as inapplicable,
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. Section 1.14 is deleted in its entirety and replaced with tha following:

"Sarvices” sheil mean those SBIVICES within the scope of
hitp:/ficontractdocuments. webex.com/WBS htm] and WebEx professional andfor consuilting
services ("WE Professional Services”). WE Professional Services are subjact to the terms of
service set forth in Attachment D of the Prime Contract.

Section 1.18 is deleted as inapplicable.
Bection 5 Is deleted as inapplicable,
. Section 12.1 is deleted in its entirety and replaced with the following:

. Temn of Purchase Qrders. During the Prime Contract term, the “|pitial Term* of a
Purchase QOrder will be for the number of months set forth on the Purchage Order,
commencing on the date the Servige Is available for use by Purchaser. Each "Renewal
Term” wil automatically begin at the end of the preceding {initial or Renewal) Term and
continue for the number of months set forth on the Purchase Order, provided however
that no Renewa! Term may commence after the expiration or termination date of the
Prime Contract,

il.  Termination of Purchase Orders, Either party may terminate any Purchase Order at the
end of any ({Initial or Renewal) Term by providing the other parly written notice of
termination at lesst thirty {30} days prior to the end of such term.

ili. Term of Amendment. This Amendment wiil commance an the Effective Date and shall
continue for a pariod ending on the Terminetion Date of the Prime Contragt,

. Section 12.2 is deleted in its entirety and replaced with the following:

i, Either party may terminate any Purchase Order at the end of any {Initial or Ranewal)
Term by previding the ether party written notice of termination at feast thirty {30) deys
prior to the and of such term, unieas such Purchase Ondet has previously expired due to
termination or expiraticn of the Prime Confract Upan termination of the Prime Contract,
Purchaser must cease use of the Services and refurn any associale software in its
possession and controf,

Section 15 (Conflict of Terms) is not applicable to WE Purchese Orders placed under this
Amendrment. In the event of any contlict, the order of precedence for WE Purchase Orders
placed under this Amendmant shall be resolved as follows:

a. WSCA Participating Addendum (for the State in which the Purchase Order is
placed);

b. This Amendment; and

c, The Prime Contract.

Section 20 is deleted in its entirety.
Sections 21,1 and 21.2 are both deleted in thelr entirety and replaced with the following:

a. CONTRACTOR WARRANTS THAT THE SERVICES WILL PERFORM
SUBSTANTIALLY IN ACCORDANCE WITH THE APRPLICABLE SERVICE DESCRIPTION.
IN THE EVENT OF A BREACH OF THE FOREGOING WARRANTY, CONTRACTOR'S
SOLE AND EXCLUSIVE OBLIGATION AND LIABILITY AND A PARTICIPATING STATE'S
SOLE AND EXCLUSIVE REMEDY WILL BE FOR CONTRACTOR TO MAKE
COMMERCIALLY REASONABLE EFFORTS TO CORRECT ANY NON-CONFORMANCE
OR, IF CONTRACTOR S UNABLE TO DO SO WITHIN A REASONABLE TIME, TO
PROVIDE THE PARTICIPATING STATE A REFUND FOR ANY FEES PAID FOR
SERVICES FROM WRHICH THE PARTICIPATING STATE DID NOT RECEIVE BENEFICIAL
USE BECAUSE THE SERVICES FAILED TO COMPLY WITH THIS WARRANTY. EXCEPT
AS EXPRESSLY SET FORTH IN THIS SECTION, WEBEX'S SERVICES, AND ANY
CONTRACTOR SOFTWARE, ARE PROVIDED “AS IS" AND “AS AVAILABLE'
CONTRACTOR EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND,

Paga |



EXPRESS OR IMPLIED, INCLUDING WATHOUT LIMITATION ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-
INFRINGEMENT. CONTRACTOR MAKES NO OTHER WARRANTY QR
REPRESENTATION REGARDING CONTRACTOR'S SERVICES, ANY INFORMATION,
MATERIALS, GOODS CR SERVICES OBTAINED THROUGH CONTRACTOR'S
SERVICES OR WEBSITE, OR THAT CONTRACTOR'S SERVICES WILL MEET ANY
USER REQUIREMENTS, OR BE UNINTERRUPTED, TIMELY, SECURE OR ERROR
FREE USE OF CONTRACTOR'S SERVICES AND WEBSITE ARE AT USER'S SCOLE
RISK. THE PARTICIPATING STATE WILL BE SOLELY RESPONSIBLE FOR ANY
DAMAGE TO THE PARTICIPATING STATE OR ITS USERS RESULTING FROM THE USE
OF SUCH SERVICES OR WEBSITE.

L Section 26 is deletad in 1ts entirety as inapplicable.

AR-233 - Attachment C
A Section 1 is deleted in its entirety as inapplicable,
B. Section 2.1 is deleted In its entirely and replaced with the foliowing:

“Prices for Services are those specified in WE's thep-current Global Price List, less the
applicable discounts ("Price Discounts”) are spectfied in this Attachment &, Exhibit A.”

C. Section 2.3 is deleted in its entirety and replaced with the fallowing:

“WE may change its U.3, List Prices for the Services at any time and shall announcea such
price changes by isauance of a revised Price List {inciuding via electronic posting) or other
announcement of price change. Purchase Orders recsived before the date of prica change
arinouncement(s) fo WE's Global Price List and those received within thirty (30) days
thereefter, will be invoiced to Purchaser without regard o the price chaenge, provided
however, price decreasas will be effective for all Purchase Orders accepted by WE after the
date of issuance or announcemant of ravised prices.”

D. Section 3.4 is deleted in its entirety as inapplicable.

E. Bection 3.5 is revised such that the noled URL is replaced with the following:
hiinfleontractdocuinents, webex. comAVES hitmil.

F. Section 4 is deleled in its entirely as inapplicable.

3. Additional Requirements

The foliowing additional requirements are specific to the Services.

A Purchaser Site Set Up. Initially, Contractor will set up a web site that does not include the
Furghaser's corporate logos, page headers or colors (“General Site"). Contractor then will set-up 2
site for uge by Purchaser that incorporates Purchaser's corporate fogos, page headers and colors
{the “Purchaser Site"). The General Site will be avaifeble uniil Purchaser and Contractor have
completed their obligations to creats the Purchaser Site. Purcheser wilt supply the links and branding
information and materials necessary for Contractor to create the Purchaser Site. Contractor expects
that the Purchaser Site will be available by the Anticipsted Start Date set forth on the Purchase
Order, provided Purchaser has provided materiais In a imely fashion. Contractor will make minor
changes o the Purchaser Site, such as fixing and changing links, at no additional cost. A fes, set
forth in the Purchase Order, will be chargad for mare extensive changes.

B. Fee Adjustments. Coniracter may, upon at least forty five {45} days prior written notice and eftective
at the end of the then-current {Initia} or Renewal} Term {defined below), adjust the fees paid by
Purchaser for the Services, provided that Purchaser shall have the option, within thirty {30} days of
receving such nofice from Contractor, to either (i} modify the quantity or type of Services utilized by
Purchaser by a mutuat written amendment between the partias, or {ii) terminate the affected Orders
upon writken nolics, either of which will become effective at the beginning of the next Renewal Temm,
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C. Use of Purchaser Mams.

l. Purchases’s Name gnd Louo. Purchaser agrees that Contractor may use Purchaser's
name and logo on the Purchaser Site, in order to satisfy Contractor's responsibilities under

Section 3 of this Agreement.

D. Purchaser's Responsiiiities.

3 Accouni Nurmber/Password, Purchaser is responsible for all uses of the General and
Purchaser Site. Purchaser is responsible for maintaining the confidentiality of Purchaser's

account number and passwords. Purchaser agrees to immediately notify Confractor of any
unautherized use of Purchaser’s account of which Purchaser becomes aware.

il Content of Communications on Purchaser's Account. Purchaser agrees that Purchaser
is solely responsfole for the content of ali visual, written or audible communications using
Purchasers accouni. Purchaser agrees that Purchaser will not use the Services to send
unsolicited email outside Purchaser's company or organization in violation of applicable law.
Purchaser further agrees not to use the Services to communicate any message or material that
is harassing, fibelous, threatening, obscene, would viclate the intellsctual property rights of any
party or is etherwise uniawful, that would give rise to civil liabllity, or that coristiiutes or
encourages conduct that cowid constitute a criminal offense, under any applicable law or
regulation. Althcugh Contracior is not responsible for any such communications, Contractor may
suspend any such coemmunications of which Contractor is made aware of, at any time upon
prompt notice to Purchaser. Purchaser agrees to indeminify, defend and hold harmless
Contractor from any end all third party claims, liability, damages and/or costs {including, but not
limited to, attorneys' fees) arising from Purchaser's violation of this section. Notwithstanding the
foregoing, Purchaser's acceptance of this section does not, in and of itself, constitute a waiver of
any statuiory immunity available at law.

iii. No Commardal Use, Cther than using the Services for conferences or meetings in
which Purchaser is an active parficipant, and as permitted under the terms of the Agreement, the
Sefvices may be used for intemat business purposes only. Purchaser may not resell, distribute,
or make any commerciai use of, use an a timeshare or service bureay basis, or use to operate a
Web-site or otherwise generate income from the Services or use the Services for the
development, production, or marketing of @ service or product substantiafly similar to the
Services. Purchaser shall nat use the Services in any manner that could damage, disabis,
overburden, impait, or otherwise interfere with or disrupt the websites, Services, or any network
or networks conpected {o the Services or security systems. The Services may not be exported,
re-sxported, diveried, transferred or disclosed in viclation of any export law or regulation,

hv. Use of ACL Screen Namses or Networks If applicable, a user's use of 8 user
identification or screen name issued by America Online of its affiliates ("AGL") or your use of the
AOL network is governed by the ACL Network Ragistarsd User Terms of Service located at

hitp:/fabout. apl. comiacinetworkfisms_use.

E. Al stated references in the Prime Contract scope of permissible product and services offerings is
amended tc add WE Services offered under the then-current WE Pricebook during the Prime
Contract ferm. For Purchase Crders under this Arnendment, 2l Prime Contract references to the
"Cisco Global Price List” shali be deamed to refer salely to the WE Pricebook.

F. Purchase Qrders for WE Services may only be accepted by “Fuffilment Partners” who are
specilcally authorized to resell the WE Services. For purposes of Purchase Qrders placed under
this Amendment, Prime Contract references to "Fuifliment Partners” shall be deerned to refer {o oniy
those resellers holging a specific authorization to resell WE Services.

G. The WE offerings and price discounts are {o be applied against the then-current YWE Pricebook as
further detailed in this Amendment, Exhibit A.

H. This Amendment shall end co-termincusly with the Prime Contract (as amended}.

. Aftechment €, Exhibit A (WSCA Master Agreement List & Discount) is not applicable to WE
Purchase Orders pleced under this Amendment,
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Attachment C, Exhibit B {Demo Depot and Try and Buy Terms} is not applicabie to WE Purchase
Orders placed under this Amendmaent.

Attachment D {Cisco Master Services Agreement and Advanced Services Agreemant) is not

applicabie to WE Purchase Qrders placed under this Amandment.

Attachment E {Cisco Redacted Bid Proposai) is not applicable to WE Purchase Orders placed under
this Amandment.

WE Exhibits

This Amendment expressly incorporates the following WE Exhibits and documentation (“WE
Agreernents”) and governs Purchase Orders of WE Services under this Amendment:

Exhibit A: WEBEX SERVICES CFFERING & DISCOUNT
Exhibit B: PREMIUM SUPPORT SERVICES

Separation of Orders

WE Qrders under this Amendment will be kept separate from Purchase Orders otherwise placed
under the Prime Contract for non-WE products or services. Rights and obligations under WE Crders
shall not have any co-dependencies or confingencies, e.g., in acceptance, tachnical performance,
payment or refund terms, Jor obiligations ctherwise under Cisco Systems, Inc. Product Orders under
the Prime Coniract. Without diminishing WSCA, the Participating States' and Purchaser’s fights
against Cisco for alf non-WE Product erders, including but not limited pricing, payment terms, andior
warranties, all claims and fiabilities relating to WE Purchase Qrders shafl be exclusively noticed to
and made ageinst Cisco WebEx LLC as follows:

General Counsel
Cisco Systems, lnc.
170 West Tasman Drive
San Jose, CA 85134

This Amendment will provide the terms under which members of the WSCA may purchase WE
Services. WSCA agrees to look only to WE far pedormance of the WE Services, and to not seek
from WebEx parformance under the terms of the Prime Contragct. Simliarly, WSCA agreas ¢ ook
only to Cisco for peiformance under the tarms of Prime CTontract, and not seek from Cisco
performance of the WE Services. WSCA afso understands and agrees that the purpose of this
Amendment is solely 1o purchase WE Services and any deviations from the existing Prime Contract
will not affect its righls and obligations under the terms of the Prime Contract as {Rose rights and
obligations pertain to non-WebEx Services products or services, including but not limited to any
deviations in pricing, payment terms, payment dependenciss, andfor technical andfor functlonal
depsndencies.

This Amendment represenis the entire understanding of tha parfies and supersedes any prior oral,
elecironic or other writlen communications or understandings with respect to the subject matter
herein. This Amendment may only be modified by a wiitten document executed by both parties.
Each party warrants and represents that its respective signetory whose signature appears on page 1
is, as of the date of signature, duly authorized to execute this Amendment on behalf of and with the
intent ta iegally bind thelr respective principal first identified above.
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Exhibit A

WebEx Services Offering & Discount

WE List Price

WE Services sold under the WSCA Master Agresment, Amendment #38 are subject to the WE List
Price in effect at time of Order. Contractor shall maintain the WE Pricebook on Contractors WSCA
website during the Prime Contract term.

WE Discount-off-List

Five percent (5%) off WE List Prica in effect at time of Order for WE Services.
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intarface, or updates which aid in the ovarall operation of the service but which are riot visible to the
cusiomer experience are ingluded in this change level.

b. A Major update is a significant change to the service, and wilf impact the user experignce. This
may resuft in changes o the user interface or service featuree which differ from the currént service
release. This category of change may also require a new client to be downloaded,

¢, Scheduled maintenance refers to changes made to the Confractor service Infrastructurs.
Purchaser is notified if the changes will impact the availabiiity if the service.

d, Unscheduled maintenance refers to emergency sarvice procedures reguired to maintain the
avaitability of the service, and require sarvice interruption to the customer to complete.

5. Support

a. Contractor provides 24 x 7 x 365 technical support in English. in addition, Contractor provides
timited support in other l[anguages at its discration, These numbers will be sccessible to the customer
50 long as this SLA is in effect and this location:

hite:#suppornt Confractor. com/support/phone-numbers. htm!

b. To access training:

Go to: hitpefuniversity. Coniraclor. com

Enter Cantractor aceouni information {Usernams, password, Centractor URL)
Choose a seryice and expand the list of course offerings.

Enrolf in an tnstructor-Led class or go through. Seif-Paced training

BN

¢. 85% of calis to Contractor support will be answerad within 120 seconds.

d. The Contractor e-mail response commitment to inguiries submitted via the MyResources Support
porat (hitpHsupport. Contractor.com) will be 24 hours or less.

6. Escalation Confacis

Should the need arise; the following Technical and Business Escalation Contacts can be utiized:

a. Technical Escalations

Contact Name Phone Emaii
Number

Contractor Techninal +1.408.435.4 | pitpesunnon. Contractonco

Support 088 SuBnOMFUBTEL-
866:220.3299 | {cet bl

Technical Support

Manager

Technicat Support

Manager

Technical Support

Managsr

Direcdor, Clastomer

Qperations
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b. Business Escalations

Contact

Name

Phone
Number

Emeli

Cllent Senvices
Manager

Chent Ssrvices
Supervigar

Manager, Client
Services

Director, Customer
Carg

7. Updates fo Support Setvices Exhibit

This Suppeort Services Exhibif will be periodically reviewed, and updates accepted, subject to the

mutual agreement of Contractor and WSCA management.
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STATE OF UTATI COOPERATIY L CONTRACT AMENDMENT
AMENDMENT # 7

CONTRACT # AR233
Originel Starting Date: 100107
Expiration Diate : 05/31/12

TO BE ATTACHED AND MADE PART OF the specified contract by and beiween the State of Utah Division of Purchasing and

CISCO SYSTEMS, INC.

(Referred to as CONTRACTOR)

BOTH PARTIES AGREE TO AMEND THE CONTRACT AS FOLLOWS:

Amended Expiration Date: 05/31/2014
Effective Date of Amendment:
053112

Potential Renewal Options Remeaining:
The contrect is amended to:

Plezse provide the following contact information.

Name Phone Number Email Address
Genersl Contact Mimi Nguyen Office: 408.527.2627 mimnguye@cisco.com
Cell: 650.303.4483 -
Sales Contact Greg Semler Office: 408.894.7114 psemler@cisco.com -
Cell: 360.951.8086 .
Quarteriy Report Contact Angejene Fearil Office: 408.424 0712 aferil @cisco.com
Cell: 4083183163

All other 1erms and conditions in the original coniract remain the same.
IN WITNESS WHEREQF, the patties sign and cause this contract to be executed.

CONTRACTOR STATE OF UTAH
ﬁ.n A i /o0 s m’ %9’/':,-
Coantractor's Signature Date # "Kent ,Beers, Diractor ‘7 Date
State of Utah Dlvislon of Purchasing

- Brian Fukuhara

Contractor's Nama (Print) . .
Vica President Finance
Title {Print)
| APPROVED BY LEGAL
Purchasing Agent Phone # e-malt Fax #

Debbie Gundersen 801-538-3150 . dgundersen @utah.gov 801-538-3882

1072772008



ATTACHMENT II



ATTACHMENT {i

DEVIATIONS TO STANDARD COUNTY TERMS AND CONDITIONS

Contract Term

County provision not included.

WECA contract covers this
provision,

Background and Security
Investigations

Alternative language to address this
provision is included in the
recommended contract,

WECA contract includes similar
provision.

Confidentiality

County provision not included.

WESCA contract covers this
provision.

Assignment and Delegation

County provision not included.

WECA contract covers this
provision.

Budget Reductions

Not inciuded in recommended contract.

Not applicable as this is a pre-
paid agreement.

Compliance with Applicable
Law

County provision not included.

WESCA contract covers this
provision.

Conflict of Interest

County provision not included.

WSCA contract covers this
provision.

Considerations for Hiring
GAIN/GROW Program
Participants

Not included in recommended contract.

Provision cannot be included in
the contract as Cisco has very
specific corporate hiring
practices.

Employment Eiligibility
Verification

County provision not included.

WSCA contract covers this
provision.

Fair Labor Standards

County provision not included.

WSCA contract covers this
provision.

Force Majeure

County provision not inciuded.

WECA contract covers this
provision.

Independent Contractor Status

County provision not included.

WSCA contract covers this
provision,

Indemnification

County provision not included.

WSCA contract covers this
provision,

General Provisions for All
Insurance Coverage

County provision not included.

WECA contract covers this
provision,

Non-discrimination and
Affirmative Action

County provision not inciuded.

WSCA contract covers this
provision.

Notice to Employees Regarding
the Federal Earned Income
Credit

Not included in recommended contract.

Cisco will comply with this as it
applies to California contract
workers.
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Prohibition Against Inducement
or Persuasion

Not included in recommended contract.

ATTACHMENT |l

County policies will prevail in
regard to County empioyees.

Record Retention and
inspection/Audit Settiement

County provision not included.

WSCA contract covers this
provision.

Recycled Bond Paper

Not included in recommended contract.

Cisco cannot impose this
provision on its entire
corporation.

Termination for Non-
Appropriation of Funds

Not included in recommended contract.

Not applicable as this is a pre-
paid agreement.

County Auditing of Contractor
Records

County provision not included.

WSCA contract covers this
provision.

Health Insurance Portability and
Accountability Act (HIPAA} and
Health Information Technology
for Economical and Clinical
Health Act (HITECH)

| Agreement

Not included in recommended contract.

Cisco will not have access to
Public Health Information (PHI).
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